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To: Directors of Legal Affairs Bureaus
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To: Directors of District Legal Affairs Bureaus
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Director-General of the Civil Affairs Bureau, Ministry of Justice

EFEEDORATI N O FEZERFLFH OB MOV T (8E)
Handling of Commercial Registration Affairs Accompanying the Enforcement of the
Companies Act (Circular Notice)
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While the Companies Act (Act No. 86 of 2005), the Act on Arrangement of Relevant Acts
Incidental to Enforcement of the Companies Act (Act No. 87 of 2005; hereinafter referred to as the
“Arrangement Act”), the Order for Enforcement of the Companies Act (Cabinet Order No. 364 of
2005), the Cabinet Order on Arrangement of Cabinet Orders Related to the Ministry of Justice That
Accompany the Enforcement of the Companies Act and the Act on Arrangement of Relevant Acts
Incidental to Enforcement of the Companies Act (Cabinet Order No. 366 of 2005; hereinafter
referred to as the “Cabinet Order on Arrangement”), the Cabinet Order Prescribing Transitional
Measures That Accompany the Enforcement of the Act on Arrangement of Relevant Acts
Incidental to Enforcement of the Companies Act (Cabinet Order No. 367 of 2005; hereinafter
referred to as the “Cabinet Order on Transitional Measures™), the Regulation for Enforcement of
the Companies Act (Ministry of Justice Order No. 12 of 2006; hereinafter referred to as the
“Enforcement Regulation”), the Regulation on Accounting of Companies (Ministry of Justice
Order No. 13 of 2006; hereinafter referred to as the “Accounting Regulation”), the Electronic
Public Notices Rules (Ministry of Justice Order No. 14 of 2006), and the Ministerial Order Partially
Amending the Regulation on Commercial Registration, etc. (Ministry of Justice Order No. 15 of
2006; hereinafter referred to as the “Amended Ministerial Order”) shall come into effect on May 1,
2006, for the handling of commercial registration affairs accompanying the foregoing, you are
requested to familiarize the registrars under your jurisdiction with the following in order that they
will take note thereof; as used in this Circular Notice, the term “Limited Liability Companies Act”
means the Limited Liability Companies Act (Act No. 74 of 1938) prior to the repeal thereof; the
term “Act on Special Provisions” means the Act on Special Provisions on the Commercial Code
Concerning Audits, etc. of Stock Companies (Act No. 22 of 1974) prior to the repeal thereof; the
term “Commercial Registration Act” means the Commercial Registration Act (Act No. 125 of
1963) after the amendment thereof; the term “Regulation on Commercial Registration” means the
Regulation on Commercial Registration (Ministry of Justice Order No. 23 of 1964) after the
amendment thereof; the term “Registration and License Tax Act” means the Registration and
License Tax Act (Act No. 35 of 1967) after the amendment thereof; and in particular, when the
provision of any Act, Regulation or Order prior to the amendment is cited, it shall be preceded by
the word “former.”
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Part | Purport of this Circular Notice
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This Circular Notice is for the clarification of points to note for processing registration
affairs accompanying the enforcement of the Companies Act in terms of other amendments
and transitional measures concerning stock companies (incorporation, shares and share
options, organs, accounting, and dissolution and liquidation), limited liability companies,
membership companies (incorporation, admission and withdrawal of members, accounting,
change of type, and dissolution and liquidation), reorganization, foreign companies and
commercial registration.
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The examples of registration records concerning registration pursuant to the provisions of
the Companies Act shall be as otherwise provided.

F2E st
Part Il Stock Companies
OB VA
No. 1 Incorporation
1 BLDOFf
1. Procedures for Incorporation
(1) JEFR DT R S
(1) Matters required to be specified in the articles of incorporation
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Matters required to be specified in the articles of incorporation are limited to the
purpose(s), trade name, location of the head office, value of property to be contributed at
the incorporation or the lower limit thereof, and name(s) and address(es) of the
incorporator(s) (Article 27 of the Companies Act).
FEAT ATRERR IR, R SLRFFEATIR A DO ECUI D N E T 1E 2 JFARE K TE D
TW W& &L, FE1T ATRERR SR B S OV S LR TIR R D U DT (3) O F



B EDIRET D & SH, BEORETFEC OV TUIERICBE T 2 HELT5
tahile (BHEF I3 IFKFEAH) |

When the total number of authorized shares, the number of shares issued at
incorporation or the method of public notice of a company is not provided in the original
articles of incorporation, the total number of authorized shares and the number of shares
issued at incorporation shall be determined through the procedures referred to in (3), and
the method of public notice of the company shall be publication in the official gazette
(Article 939, paragraph (4) of the Companies Act).

(2) FRARE AR BE DB 1L
(2) Repeal of the minimum stated capital system
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The minimum stated capital system providing that the amount of stated capital may not
be less than 10,000,000 yen (Article 168-4 of the former Commercial Code (Act No. 48
of 1899) as a reference) was repealed.
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Matters regarding the amount of stated capital at incorporation must be determined by
the consent of all incorporators (Article 32, paragraph (1) of the Companies Act), and
that amount shall be as provided in Article 445 of the Companies Act and Article 74,
paragraph (1) of the Accounting Regulation (see No. 4, 2.) and it may be 0 yen.

(3) BRALHFFRATIRAN D H S O FAT rTREMR AU B DR TE T7 1A
(3) Methods of determination of the number of shares issued at incorporation and the total
number of authorized shares
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When there is no provision on the number of shares issued at incorporation in the
articles of incorporation, it must be determined by the consent of all incorporators
(Article 32, paragraph (1) and Article 58, paragraphs (1) and (2) of the Companies Act).
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When there is no provision on the total number of authorized shares in the articles of
incorporation, in light of matters such as the circumstances regarding subscription for
shares in the course of incorporation, the articles of incorporation must be amended and a
provision thereon must be created by the consent of all incorporators in cases of
incorporation by incorporators, or by a resolution at an organizational meeting in cases of
incorporation by solicitation, prior to the formation of a company (Article 37, paragraphs
(1) and (2), and Avrticle 98 of the Companies Act).
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The total number of shares issued at the incorporation of a public company may not be
less than one quarter of the total number of authorized shares, the same as the former
Commercial Code (Article 37, paragraph (3) of the Companies Act).
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Accompanying the amendment on the method of determination of the number of
shares issued at incorporation, an incorporator who fails to fulfill the performance of
contribution will forfeit the right to become a shareholder of shares issued at
incorporation, the same as for a subscriber for shares solicited at incorporation who fails
to make payment (Article 36, paragraph (3) and Article 63, paragraph (3) of the
Companies Act), and the warranty of fulfillment of performance of contribution and
payment by the incorporators and directors at incorporation (Article 192, paragraphs (1)
and (2) of the former Commercial Code as references) was repealed.

(4) MR OFEZ E LR WEY) TS M ES OHEPHOILR
(4) Expansion of the scope of the Property Contributed in Kind for which an investigation
by an inspector is not required to be carried out
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A. In cases where the total value specified in the articles of incorporation with respect to
property other than money that is the subject of contribution or property that is agreed
to be transferred to a company after the formation thereof (Article 28, items (i) and (ii)
of the Companies Act; hereinafter referred to as the “Property Contributed in Kind”)
does not exceed 5,000,000 yen, an investigation by an inspector is not required to be
carried out, regardless of the ratio of such property to the amount of stated capital
(Article 33, paragraph (10), item (i) of the Companies Act).
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B. In cases where the value of the securities with a market price specified in the articles
of incorporation with respect to Property Contributed in Kind does not exceed the
market price of such securities (the closing price in the market as of the day of the
certification of the articles of incorporation (if there is no sales transaction on that day,
the execution price of the first sales transaction after that point) or the price in a
contract pertaining to a tender offer or the like, whichever is larger), an investigation
by an inspector is not required to be carried out, whether or not there is an exchange
quotation (Article 33, paragraph (10), item (ii) of the Companies Act and Article 6 of
the Enforcement Regulation).
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For securities with a market price, in addition to those listed in a stock exchange,
shares such as shares registered for over-the-counter trading (including such
registration overseas) and shares of green sheet issues of Japan Securities Dealers
Association fall thereunder.

(5) FERSLOGEITIIT 2 HIASRE I OFHE DFELL
(5) Repeal of the obligation to issue a certificate of deposit of paid money in cases of
incorporation by incorporators
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While money for contribution must be paid at the bank, etc. designated for payment by
the incorporator(s) (hereinafter referred to as the “Institution Handling Payments”), the
same as the former Commercial Code, the obligation of the Institution Handling
Payments to issue a certificate of deposit of paid money was repealed with respect to
incorporation by incorporators (Article 34, paragraph (2), Article 63, paragraph (1) and
Avrticle 64 of the Companies Act).

(6) AXALEFfR B 5% DT
(6) Election of officers at incorporation
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The concept of officers at incorporation for a company in the incorporation process is
provided: one or more directors at incorporation (three or more directors at incorporation
in cases of a company with a board of directors) must be elected by a majority of the
votes of the incorporators in cases of incorporation by incorporators, or by a resolution at
an organizational meeting in cases of incorporation by solicitation, and when the
company to be incorporated is a company with accounting advisor(s), a company with
company auditor(s) or a company with financial auditor(s), accounting advisor(s) at
incorporation, company auditor(s) at incorporation or financial auditor(s) at incorporation
must be elected, respectively (Articles 38 to 40 and 88 of the Companies Act).
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The directors at incorporation must appoint a person who is to be the representative
director at incorporation in cases where the company to be incorporated is a company
with a board of directors (excluding a company with committees), or persons who are to
be members at incorporation, executive officers at incorporation and the representative

executive officers at incorporation in cases where the company to be incorporated is a



company with committees, by a majority of them (Articles 47 and 48 of the Companies
Act).
(7) BISZAR S M OFEFRAI /R 2
(7) Organizational meetings and organizational meetings of class shareholders
7 HEFROMFEL
A. Simplification of calling procedures
(7) LB EN D FE R HAFR
(a) Deadline to dispatch notice of calling
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It is sufficient for the notice of calling of an organizational meeting (including an
organizational meeting of class shareholders; hereinafter the same shall apply) to be
sent no later than one week (or if a shorter period of time is provided in the articles
of incorporation in cases where the company to be incorporated is not a company
with a board of directors, such shorter period of time) if the company to be
incorporated is not a public company (Article 68, paragraph (1) and Article 86 of the
Companies Act).
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(b) Place of calling
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The restriction requiring that the place for the calling of an organizational
meeting should be the location of the head office or a place adjacent thereto in
principle (Article 180, paragraph (3) and Article 233 of the former Commercial
Code as references) was repealed.
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B. Minutes of an organizational meeting
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Minutes of an organizational meeting shall have, as content, matters such as the
names of the incorporators, and directors and other officers at incorporation in
attendance at the organizational meeting (Article 16, paragraph (3) and Article 17 of
the Enforcement Regulation), and the legal obligation of the chairperson and directors
in attendance to affix their signatures or names and seals to the minutes (Article 180,
paragraph (3) and Article 244, paragraph (3) of the former Commercial Code as
references) was repealed.
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C. Creation of a system for omission of resolutions at organizational meetings
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A system for omission of resolutions at organizational meetings is created, the same
as at shareholders meetings (Article 319 of the Companies Act, and Article 253 of the
former Commercial Code as references): in cases where incorporators submit a
proposal with respect to any matter that is the purpose of an organizational meeting, if
all shareholders at incorporation manifest their intention to agree to such proposal in
writing or using an electronic or magnetic record, it is deemed that a resolution to
approve such proposal has been passed at an organizational meeting (Articles 82 and
86 of the Companies Act). In this case, minutes of the organizational meeting shall
have, as content, the content and others matters for which a resolution is deemed to
have been made (Article 16, paragraph (4), item (i) of the Enforcement Regulation).

(8) EHERRSEETIC I D EHRDLEHE
(8) Amendment in the articles of incorporation before the formation of a company
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The articles of incorporation that are certified by a notary public may not be
amended before the formation of the company except for the following cases (Article
30, paragraph (2) of the Companies Act):
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A. in cases where the court finds the provisions in the articles of incorporation on the
Property Contributed in Kind to be improper and make a ruling amending the same
(Article 33, paragraph (7) of the Companies Act);
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B. in cases where incorporators amend the articles of incorporation repealing the
provisions that have been amended by the ruling referred to in A. with the consent of
all incorporators within one week from the finalization of such ruling (Article 33,
paragraph (9) of the Companies Act);
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C. in cases where pursuant to (3), incorporators create or amend a provision on the total
number of authorized shares in the articles of incorporation (Article 37, paragraphs (1)
and (2) of the Companies Act); and
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D. in cases where the articles of incorporation are amended by a resolution at an
organizational meeting (Article 96 of the Companies Act).
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However, in cases of incorporation by incorporators, when a document clarifying
matters concerning amendments, to which incorporators affix their signatures or names
and seals, is certified by a notary public, an application for registration of incorporation
using the amended articles of incorporation is acceptable (Response by the
Director-General of the Civil Affairs Bureau, Ministry of Justice, Civil Affairs Bureau
Ko No. 1661 of August 30, 1957 as a reference).

(9) RRXALIFHURGETR M OFE e N DMEFR D L [E. L
(9) Review of authority of directors at incorporation and incorporators
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Decisions on the execution of the operations of a company in the incorporation process

shall be made by incorporators, in principle, and except as otherwise provided in the
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articles of incorporation, the directors at incorporation shall decide the execution of
operations only for the appointment of representative directors or committee members at
incorporation and other matters provided in the Companies Act.
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Therefore, before the formation of a company, a decision on the address of the head
office in the minimum administrative zone specified in the articles of incorporation,
decisions on the addresses of branch offices, the appointment of a manager and a decision
on a shareholder register administrator shall be made by a majority of the votes of the
incorporators unless otherwise provided in the articles of incorporation.

2 BN ODEFLO T
2. Procedures for Registration of Incorporation
(1) BECHIH
(1) Registration period
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Registration of incorporation must be completed at the location of the head office
within two weeks from whichever of the following days that is the later or latest, or at the
location of a branch office within two weeks from the day the registration of
incorporation was completed at the location of the head office (Article 911, paragraphs
(1) and (2), and Article 930, paragraph (1), item (i) of the Companies Act):

T RERSLOSE

A. in cases of incorporation by incorporators:
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H)

(a) the day on which an investigation by the directors at incorporation or others ended
(in cases of a company with committees, the day on which the representative
executive officer at incorporation received from the directors at incorporation or
others the notice to the effect that the investigation has been completed); or

) HEADEDZA

(b) the day specified by incorporators; or
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A FERNOGE
B. in cases of incorporation by solicitation:
(7) RINLHRZ DFERED H
(a) the day of the conclusion of an organizational meeting;
() SHIERF 8 4 ROMIHAIN RS OIGELY LI & &1, UikikaEo R
(b) if the resolution at an organizational meeting of class shareholders set forth in
Article 84 of the Companies Act is passed, the day of such resolution;
() SFIEH 9 7 ROAINREOWRFE L Lz L 1L, HikikaEo 35 2 #[H
Z % L7- H
(c) if the resolution at the organizational meeting set forth in Article 97 of the
Companies Act is passed, the day on which two weeks have elapsed from the day of
such resolution;
(1) SHIEFE 10 OFE 1 HOMBEAN RSO L Lo & &1k, YEkiED
A6 2 B Z#E L7 A
(d) if the resolution at an organizational meeting of class shareholders set forth in
Article 100, paragraph (1) of the Companies Act is passed, the day on which two
weeks have elapsed from the day of such resolution; or
() AHEF 10 1455 1 HOMBEAN REDOR®EE Lz & X1X, YUiki#Eo
H
(e) if the resolution at an organizational meeting of class shareholders set forth in
Article 101, paragraph (1) of the Companies Act is passed, the day of such
resolution.
(2) BT & HH
(2) Matters to be registered
7 OAREOFTERICB W TERRL T REFHHL, ROLBY Eahl (SHIES9
1 1% 3H) .
A. Matters to be registered at the location of the head office shall be as follows (Article
911, paragraph (3) of the Companies Act):
(7) H#Y
(a) the purpose;
o) pd
(b) the trade name;
(1) AN K OSE DR eSS
(c) the addresses of the head office and branch offices;
(1) (FREIR U O FERIC OV TOERDEDNH S & E1X, TOED
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(d) if there are provisions in the articles of incorporation with respect to the duration or
grounds for dissolution, such provisions;

(1) EAREDOH

(e) the amount of stated capital,

(h) FEAT ATRERR AL

(F) the total number of authorized shares;

%) BT T L2HRAOANRE FEERARITSHICH - TE, FAT v RefER

B OFATT D ST DR A DNE)

(g) the features of the shares it issues (or, for a company with class shares, the total
number of authorized shares in a class and the features of the shares of each class);

() BRI OWTOERDED R H D & &1L, £ OHTTHRAE

(h) if there are provisions in the articles of incorporation with respect to the share unit,
such share unit;

() FATHEHRROBREN N2 OFEE R OFHE = L 0%

(i) the total number of the issued shares and the class(es) and the number of the issued
shares of each class;

(1) BRI THDL E XL, TDE

(j) if the company is a share certificate-issuing company, a statement to that effect;

() BREABEBALEW L Z1X, £ ORKA TAFRL OERTE QNS & T

(k) if there is a shareholder register administrator, the name, address and business
office thereof;

(V) FRRTRIMEZ AT LT & &1, WICH|T 5 Hm

() if the company has issued share options, the following matters:

a B THRIME DR

a. the number of share options;

b HRTRIMED B TH 208 FEERARITS IS H - TE, #R
OFEAK OHE Z & OH) XUTE OB OFEE %

b. the number of the shares underlying the share options (or, for a company with
class shares, the class(es) of the shares and the number of shares for each class),
or the method for calculating that number;

c BEFRTHMEL SR ZIICEBROLAREE L RN L ETHHAIC
X, T0F

C. in cases where it is arranged that there is no requirement for money to be paid in

in exchange for the share options for subscription, a statement to that effect;
d cUADGEITIE, SR TRIMEOIIASE XITZ DRE L
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d. in cases other than the cases provided in c., the amount to be paid in for the share
options for subscription or the method for calculating that amount;
e UREHRTHRIMEDITHIZER L CHIE S 4L 2 MPEDOMMFE T2 OB E ik
e. the value of the property to be contributed when such share options are exercised
or the method for calculating that value;
f SERLIA O EZ YR TRIMEOITIEICER L T 2 HEDHN T 5
& XL, ZOEIWOITYZEMEDNE K OMiiEE
f. if property other than money will be the subject of the contribution when share
options are exercised, a statement to such effect and the description and value of
that property;
g UK TRIMEZATIE T 5 2 L 23 T& 2 B
g. the period during which such share options can be exercised;
h  enb g ETOIED, FRTRMEDITHEDORMLED- L EI1E, D5
1
h. in addition to the provisions of e. to g., if there is any condition on the exercise of
share options, that condition; and
i BUSEHEMHE TR DWW T, —EOFHNRAECZHICSHERNZED
PR TAIMEZ ST 2 B X OZEOFH, ZOWGE G2 IR ok
OFEFE N OFEFE = & DOECUTHRE THIME D N S O S
i. with respect to share options subject to call, a statement to the effect that the
company may acquire its share options on the day when certain grounds arise and
of those grounds, and the classes of the shares and the number of shares for each
class, or the features and number of the share options, which are delivered in
exchange for the acquisition of such share options;
(2) Hufif D K4
(m) the names of the directors;
() AEKEFER DKL M OMER (ZESRERLETH 562K, )
(n) the names and addresses of the representative directors (excluding the cases of a
company with committees);
() Wik aRBExttTHLLEIE, TOF
(o) if the company is a company with a board of directors, a statement to that effect;
(4) S ERESHETHL L XX, TORTCICEFHZ 5O R4 T4
OGHARESEE OffiE & ST
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(p) if the company is a company with accounting advisor(s), a statement to that effect,
the name(s) of the accounting advisor(s) and the place where financial statements
and the like are kept;

(F) EEAEHESE EAEROEEOHAZSFIEAT I LDIZRETHFD
EKDEDR o D2t 2T, ) ThdHEEIX, TOEROCEERDKA

(g) if the company is a company with company auditor(s) (including a stock company
the articles of incorporation of which provide that the scope of the audit by its
company auditors is limited to an audit related to accounting), a statement to that
effect and the name(s) of the company auditor(s);

(V) BEEESRESIETHD LEL, TOFMPEEED > BHALEER TH
HHDIZONWTHAEERZ THLE

(r) if the company is a company with a board of company auditors, a statement to that
effect and the fact that those among the company auditors who are outside company
auditors are outside company auditors;

(7) SHEAEARESMLTH DL L XL, ZOFERUSFEENORA T4

(s) if the company is a company with financial auditor(s), a statement to that effect and
the name(s) of the financial auditor(s);

() —ERRFHEEEANOBBE 1T O REEFELE WL S, TORAUIAH

(t) if the company has a person who is temporarily to perform the duties of a financial
auditor, such person's name;

()RRl X DIROED R H D L XL, TOF, FehlluEt o K4 &
OHi% D 9 BN T 5 b DI O W THA R IR TH L5 &

(u) if there are provisions on voting by special directors, a statement to that effect, the
names of the special directors, and a statement to the effect that those among the
directors who are outside directors are outside directors;

(2) ZESBRBESMATHL EXEF, TOE, IFHED > LA EHE TH L L
DIZOWTHARGR Th D F, FEZARDOEE R OHITHRO KA TN
FITHR D KA B OMERT

(v) if it is a company with committees, a statement to that effect; with respect to
directors who are outside directors, the fact they are outside directors; the names of
the committee members and executive officers of each committee; and the name and
address of the representative executive officer;

(R) Hfiite, =Etzh, BEA%K, BITHRUISFEEANOBEEDHRERIIOWT
DEKDEDR oD & XL, TOED
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(w) if there are provisions in the articles of incorporation with respect to exemption
from the liability of directors, accounting advisors, company auditors, executive
officers or financial auditors, such provisions of the articles of incorporation;

(1) A G, RES 5, AAEER IISFEAEANDNA O BEOREICE
T DEKIOFHEZDONWTDOERDEDN DD & EIE, ZDED

(x) if there are provisions in the articles of incorporation with respect to the conclusion
of contracts for the limitation of liabilities assumed by outside directors, accounting
advisors, outside company auditors or financial auditors, such provisions of the
articles of incorporation;

(/) (B) DERDEDBPHA BRI T 5D TH D & &%, Bk 9 bt
SIS T D H DIZHOWT, A EIRTH D E

(y) if the provisions in the articles of incorporation set forth in (x) are related to outside
directors, a statement to the effect that those among the directors who are outside
directors are outside directors;

(N 1) DERDEDPHAEERICEAT 26O TH D & &L, BEEKD O Hit
NEBEZRTHDHHLDIZHONT, HANEERTHD F

(2) if the provisions in the articles of incorporation set forth in (x) are related to outside
company auditors, a statement to the effect that those among the company auditors
who are outside company auditors are outside company auditors;

(b) EfERRERLZEHEAITECLVRT L L &L, SEMBEORNETHD
BRIZONWTARESEHDOEN L ORMEZEZ T HIDICHNERFEHTH -
TEBETTED DO (HATHAIZE 2 2 055 1 HHF 1 5, BRI,
YHFRPBEH SN TN Y =T XR—=TD7 RLR)

(aa) when disclosing the balance sheet by electronic or magnetic means, the matters
prescribed by Ministry of Justice Order which are necessary for making the
information contained in the balance sheet available to the general public (Article
220, paragraph (1), item (i) of the Enforcement Regulation; specifically, the address
of the webpage on which such information is posted);

() DNEFEZOWTOERDEDND D &L, TDED

(bb) if there are provisions in the articles of incorporation with respect to the method of
public notice, such provisions of the articles of incorporation;

() BIFAEENETEET D L&, RICHT 55HHE

(cc) if electronic public notice is to be the method of public notice, the following

matters:

_16_



a BIAHIZIVAETAREARTHDIFEBRMZOWVWTRFESEDOE N

DIRMEEZ T DD BERFH ThH > TEBEE T TED LD (JEITH
HIZE 2 2 OS5 1A 2 &, BARRIIZIE, HE@HRAEH I TWhWLI U =
TR—=TDT R R)

a. the matters prescribed by Ministry of Justice Order which are necessary for
making the information to be publicly notified through an electronic public notice
available to the general public (Article 220, paragraph (1), item (ii) of the
Enforcement Regulation; specifically, the address of the webpage on which such
information is posted); and

b FEOMOLTZ G WFHICK s TEIFATFICLANEEZT DL
M TERWVGAEDORETEZONWTERODEDRH D & XL, ZTOED

b. if there are provisions in the articles of incorporation with respect to the method of
public notice in cases where it is unable to give public notice by way of electronic
public notice due to an accident or other unavoidable circumstances, such
provisions of the articles of incorporation; and

(F) () DERDEDR72NE L, BRICK VBT L2 HEERNETIELET D
5]

(dd) if there are no provisions of the articles of incorporation set forth in item (bb), a
statement to the effect that publication in an official gazette is to be the method of
public notice.

A ZEOF{EHICIB W TCRGET N EFHIE, RICBT 2FH (LT T3ERRT

FIH] W), ) IZRESN (SHIEFH9 30%&F 2H)

B. Matters to be registered at the location of a branch office are limited to matters listed
in the following (hereinafter referred to as "Matters Registered at Branch Offices™)
(Article 930, paragraph (2) of the Companies Act):

(7) P

(@) the trade name;

) ARIEOPTES T

(b) the address of the head office; and

() > (2 OPHERZ BT 2 BT OB EXKENICH 2 b DIZRS, ) O
FTTES3 T

(c) the address(es) of the branch office(s) (limited to those within the jurisdictional
district of the registry office having jurisdiction over the location of the relevant
branch office).

(3) WA
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(3) Attachments

ARIEDFHEHIZ BT DRALOBLOHFHEEFIIL, RFEANCL - THET 256
DX DR ZFEYS 2 EFHAROEITOFF A 28T 5560 OFF I E (LS 1
82k, 1 95, RIEOFTEHICI T 2 HFEICOWTIHFEAIE LTEYT 5720,
TN CIER#li 2 A5, ) OIFD, ROERZIFMAS LRTHIER LR
Lanle (ERIES4TRE2H)

In addition to a document evidencing the authority of an agent in cases where the
application is to be filed by the agent and a permit issued by a government agency or
public office in cases where permission from the government agency or public office is
required (Articles 18 and 19 of the Commercial Registration Act; since an application at
the location of the head office is proper in principle, provisions are omitted in the
following), the documents below must be attached to a written application for registration
of incorporation at the location of the head office (Article 47, paragraph (2) of the
Commercial Registration Act).

V=
A. The articles of incorporation
A FERLOGEITIE, BIRFEERAOLIZITORIALUISHIETE 6 15

DR 25T 5 Eif
B. In cases of incorporation by solicitation, a document evidencing that an application for

a subscription for the shares solicited at incorporation has been made or a document

evidencing the execution of the contract under Article 61 of the Companies Act

HAREIZIE, BREUHGAGE, F0IA BB RS DIERUZ AR D REI &, SROZIFSFEERK
KOMED G521 ZRET 28K EFN Z LN T D,

Specifically, a document such as a share application certificate, a certificate to be
prepared by the Institution Handling Payments or a written contract evidencing
subscription for the total number of shares solicited at incorporation falls thereunder.

U OERICEAESR 2 SR SIS FE (LUT TERRHIEH] L), )

IZOWTORHEHNH D & X1E, RICHIT 5Em
C. In cases where the articles of incorporation contain any statement or record on the

matters listed in items of Article 28 of the Companies Act (hereinafter referred to as

"Anomalous Incorporation Matters™), the documents below:

(7) BRAEESUIERNVRIGHR GRYLL X9 T o8P EETRESATHD

Al o T, LRI L OB LIRS AR 3E) OIS 2 ftal L 7=

T} OV Ofift g 5
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(@) A document containing an investigation report prepared by the inspectors or
directors at incorporation (in cases where a company to be incorporated is a
company with company auditor(s), directors at incorporation and auditors at
incorporation) as well as documents annexed thereto

INHOFEMIL, ERICEBRIFHDOED N & LHEITRY IR LT
TR B0 & S, RIS RAR 75:1%@1,71 BT 5HE DR

% (HpEES 1 8 4 KH 3HSM) KUE _KT&1$@@E@ﬁﬁw
el BiT &iﬁﬁﬁ”%@ﬁﬁima(¥W2$12H25HHH%%
FRMNFES 6 6 6 54AESR) 1%, BME2ELRNE SN,

This document must be attached only if there are provisions on Anomalous

—

Incorporation Matters in the articles of incorporation, and an investigation report by
an inspector in cases where the inspector is appointed at an organizational meeting
(Article 184, paragraph (3) of the former Commercial Code as a reference) and an
investigation report by a director at incorporation or others in cases where there is
no provision on Anomalous Incorporation Matters in the articles of incorporation
(Circular Notice by the Director-General of the Civil Affairs Bureau, Ministry of
Justice, Civil Affairs Bureau, Fourth Division No. 5666 of December 25, 1990 as a
reference) are not required to be attached.

() SHIES 3 35K 1 0HHE 2 528 2561203, AER O dis il 2
AE 5 E i

(b) In the cases referred to in Article 33, paragraph (10), item (ii) of the Companies
Act, a document evidencing the market price of securities

FERDFERED HIZI1T 2 Bk ifilm ks (4% B IZGE B EGI D3 2 WIEE %I
HoTIE, TOBREINZS TG Eﬁ%®ﬁ4ﬁ%) (X ABRAE AT AR
HIEKNZBIT DMEED 5 LT EOEE GEITHAIE 6 §&2) ZRET 543
WY, EROBFED HDJES 2 H OFTH O A O &g o282 FE4
D60 CERC2H1 2 H 25 ATIFIEBERIUES 6 6 6 5 4@EESR)
TILR D 72y,

It is necessary to evidence the closing price in the market as of the day of the
certification of the articles of incorporation (if there is no sales transaction on that
day, the execution price of the first sales transaction after that point) or the price in a
contract pertaining to a tender offer or the like, whichever is larger (Article 6 of the
Enforcement Regulation), and evidencing the daily average amount of the closing
price in the month preceding including the day of the certification of the articles of

incorporation (Circular Notice by the Director-General of the Civil Affairs Bureau,
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Ministry of Justice, Civil Affairs Bureau, Fourth Division No. 5666 of December

25, 1990 as a reference) is insufficient.

(7) =ALVEF 3 345 1 0 3 S 24T 256121, i LHOREH &L

L7eEm Lk O Ol B EE
(c) In the cases referred to in Article 33, paragraph (10), item (iii) of the Companies

Act, a document containing the verification of an attorney or the like, and the

documents annexed thereto

T BRAEKOREICETLIEARH T L XX, ZOER

D. In cases where any judicial decision has been rendered in relation to an inspector's
report, a transcript of such decision

I BHEE 3 ARE 1 HOBEIL L DHIARN b oTo 2 & ZRET 2 Em (B4
BENEDOGAEITIE, A BRI EE DA A S DORE B3 HREE)

E. A document evidencing the completion of a contribution in money as prescribed in
Article 34, paragraph (1) of the Companies Act (in cases of incorporation by
subscription, a certificate of deposit of paid money as issued by the Institution
Handling Payments)

FERLOBGEITIE, WICHIT2EmMEZ S > T, HhABNH o722 L AFET
LEMmE LTI H-> TELILZARN,

In cases of incorporation by incorporators, it is acceptable that the documents listed
in the following are treated as documents evidencing the completion of a contribution
in money:

(7) #hiresz AGERZE (il 1)
(a) Certificate of acceptance of paid money (Appendix 1); and
(1) BRI B SUERR SERF AR BT D VBRI AR 2 A AR B RS I ZH0

AENTAEZENT 2 EmMIKROEFERmONTNNEARTOLEHD
(b) A document made by binding together a document prepared by the representative

director or representative executive officer at incorporation to evidence the amount

paid in the Institution Handling Payments with either of the following documents:

a FNIABERBERSIC ST 2 HEDOTAAIRIRDF L

a. a copy of the deposit pass book of an account in the Institution Handling

Payments; or

b EGIEER & OO FAA TR B 23 ERK L 7o ik

b. a bank statement or any other document prepared by the Institution Handling

Payments.
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THEBRNL DG AT 2 HOA BRI ORERAFEIZ >V TiE, kDR (17
4 646 H9 HMITEBEARNE 3 0 2 51688 RFRFENREBNSR)
(CRAT, W2 OMAIASIREFEAEFTLZ > T, THAICZETLHDL L
THRY > TELIZR,

With respect to a certificate issued by the Institution Handling Payments in cases of
incorporation by subscription, it is acceptable that Appendix 2, the certificate of
deposit of money paid in for shares is treated as the certificate falling thereunder, in
lieu of the previous form (Notice by the Director of Fourth Division, Civil Affairs
Bureau of the Ministry of Justice, the Ministry of Justice, Civil Affairs Bureau, Fourth
Division No. 302 of June 9, 1971 as a reference).

7 BRELABEEAZEWC L EIE, TOFELORNEET 5EH

F. In cases where there is an administrator of shareholder registry, a document evidencing
the execution of a contract with such person

¥ EROLIFHUGR R SRR LR B 28 e L7 & &1, US55 m

G. In cases where a representative director at incorporation has been elected by the
directors at incorporation, a document relevant thereto

7 RMLE) LT OHRMANEEASRERAATH D & &L, RIZFPITR DL
NI R B R ORI AR B TR O E IR 5 Hi

H. In cases where a stock company to be incorporated is a company with committees, a
document relevant to the appointment of executive officers at incorporation and a
document related to the election of committee members at incorporation and the
representative executive officer at incorporation

o RN DR

I. Minutes of the organizational meeting

o FRATREHUREMR, BXOLRFRE A R ORI RER IR GRYLL XL 9 &3 554t
NEBERESIHTH LG ITH > T, LRI, RIREER, LR
BUTHE L ORI REBEBIT) DT &GE Lo 2 & ARk 3 2 Em

J. A document evidencing that each of the directors at incorporation, company auditors at
incorporation and the representative director at incorporation (in cases where the stock
company to be incorporated is a company with committees, directors at incorporation,
committee members at incorporation, executive officers at incorporation and the
representative executive officer at incorporation) has consented to assume their

respective offices
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P aOEmHOBRSRRGEX GLL XD & T oath ik aRESTETH D
Balldh o T, LR RIS T LR AR HITE) OFERIZ > E X
IR R OERL L7ZREAE (PARRE 6 1 55 211, 25 3 1H)

K. A certificate prepared by the mayor of municipality for the seal impression of the seal
of each director at incorporation (in cases where the company to be incorporated is a
company with a board of directors, the representative director or representative
executive officer at incorporation), which is affixed to the document set forth in J.
(Article 61, paragraphs (2) and (3) of the Regulation on Commercial Registration)

Bt ek iE St LS O 24T & > TITWERTO A BREFE & [FERIC (IHpEE
9 35%) , BURESHESMICH > CIIERTOMRSE L FEIC (IHRE
BHIEE 8 OFE 2H) |, BTG E ORI R 2 HIEEREEZ I L2 T T
AN VARV g Iy

The certificate of the seal impression of the seal affixed to the acceptance letter of
assumption of office must be attached, the same as a limited liability company prior to
the amendment (Article 93 of the former Regulation on Commercial Registration) for
any company other than a company with a board of directors, and the same as a stock
company prior to the amendment (Article 80, paragraph (2) of the former Regulation
on Commercial Registration) for a company with a board of directors.

¥ ORARFREI S G TR RGN 2B L & & 1X, wIicBiT 5 Fim

L. In cases where an accounting advisor at incorporation or a financial auditor at
incorporation has been appointed, the documents listed below
(7) BAEZAGE LT Z & 23T 5 i
(a) A document evidencing such person's acceptance of the assumption of office
() TNHLOEMNENTHD L E1X, YAEANORLFHAHE
(b) In cases where any of these persons is a juridical person, a certificate of registered

matters of said juridical person

BB ANDB R SN BFLATICR R OHFEEZ T 5581080 T, HigEA
DBFLEN D T DONRKRE DB R T DN TE L L XL, IMIEZZL
RN DET D CRREFHAEAENIRMEHR L RGO W TIFEAIE L
THEYET D0, UTFICBWTEREE2AKT 5, ) .

If an application for registration is filed with the registry office where the juridical
person has been registered, when the qualifications of the representative of such
juridical person from the register thereof can be verified, it shall not be required to
attach the certificate (since it is proper for cases where a certificate of registered

matters becomes an attachment, provisions are omitted in the following).
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() ZTHDHDEPENTRNE XL, SHEF3 3 3RE 1THIUIHE I 3 75
FLIHIIBET 2ERE CTHLZ L &iET 2FM

(c) In cases where any of these persons is not a juridical person, a document
evidencing that the person falls under any of the qualified persons specified in
Article 333, paragraph (1) or Article 337, paragraph (1) of the Companies Act

NRBEFHEIZH - TEEHKS — 1 XX 3 — 2 DFEAEL S - T, BBl LIC
o T4 DFEAFEL S > T, BB THDLZ LAFET HFm & LTH
D> TELEZRN,

It is acceptable that the certificate in Appendix 3-1 or 3-2 for a certified public
accountant, or the certificate in Appendix 4 for a certified public tax accountant is
treated as the document evidencing that the person falls under the certified person.

A FERIBGRER I X DRI DED N 8 D & 1L, FrhlHRi% DIEE K O DEE
SNTBDPAEZ G LT Z & ZREd 5 Em
M. In cases where there is a provision that specific matters may be resolved by special
directors, a document evidencing the election of such special directors and acceptance
of the assumption of office by the persons so elected
BARRNZIE, &k, F8E AN OREFEE D Rl Bt O E 23k 5 FHi 54
EERAR
Specifically, each of documents such as the articles of incorporation and written
consents of incorporators falls under the document evidencing the election of special
directors.
T BEITANEFHIIOESREANCEORIEIIHHHENO—HEZET LH L&
X, ZORBEXT—ERbo7cZ L AGET 2Fm (RRIES 4 755 3 1)
N. In cases where any matter to be registered requires the consent of all the incorporators
or the unanimous consent of specific incorporators, a document evidencing that such
consent or unanimous consent has been obtained (Article 47, paragraph (3) of the
Commercial Registration Act)
(7) WIZH T 25 EF L, BEANCBOREN D722 & Zikd 2 EHm 2 iR
L2 T TR B2,
(@) In cases such as those listed in the following, a document evidencing that the
consent of all incorporators has been obtained must be attached:
a FEEADEDOEHNY TE22T DN FFIRITHRR O E O OFX L RFIEAT
HRIZET 2 FHLEO GG (SHEE 3 25)
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a. where incorporators determine the number of the shares issued at incorporation
which is to be allotted to each incorporator, and other matters concerning such
shares (Article 32 of the Companies Act);

b FHEAPBITAREKRAREZED, IIEE LHE (SHEE 3 75)

b. where incorporators determine or amend the total number of authorized shares
(Article 37 of the Companies Act); and

¢ FERNOLGHIZBWT, BEADRLRFFERAOEE OM ORI
FHEMNICET 2 FHEAED L L & (SHHIEE 5 85K 1 1)

c. in cases of incorporation by subscription, where incorporators determine the
number of the shares solicited at incorporation and other matters concerning such
shares (Article 58, paragraph (1) of the Companies Act).

() WIZHT 25 EF L, BENOELHO—BDH o722 L &5 2Fm

AT LT e B2,

(b) In cases such as those listed in the following, a document evidencing that the
consent of a majority of incorporators has been obtained must be attached:

a FERILOLGEIZEWT, FEAPRILFFEGIK, SIBaitsE, &
MR AR SUIR N RFEA AN BE L E (SHEFE4 0551
H)

a. in cases of incorporation by incorporators, where incorporators elect directors at
incorporation, accounting advisors at incorporation, company auditors at
incorporation or financial auditors at incorporation (Article 40, paragraph (1) of
the Companies Act); and

b FE ARSI OARSE LT E OFTESET, R4 EE AL L EDT
54 (10(09)5H)

b. where incorporators determine the address(es) of the head office or branch
office(s), a shareholder register administrator or others (see 1., (9)).

Y EREOEPSHIER O REHROBEICHE > TRt ESh 2 & Z25ET 5 &
M (PERBIEE 6 1555 5 1)

0. A document evidencing that the amount of stated capital has been recorded according
to the provisions of the Companies Act and the Accounting Regulation (Article 61,
paragraph (5) of the Regulation on Commercial Registration)

BEARBIIZIE, BT IR 2 URR 3 S LR LR R R AT DRI £R 2 REB 3 GGt
BHAIE 7 ALFE1HE 1 A DD NETROE 2 50T OMAELE
RTEOTEIZLY, BRGOENPSHIEROGHEBANCHE> Tt Eahz Z
CERMERTHIENTEDLHD) FEDRINITHEET D,
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Specifically, a certificate prepared by the representative director or representative
executive officer at incorporation (the certificate available for verification that the
amount of stated capital has been recorded according to the provisions of the
Companies Act and the Accounting Regulation by means such as indicating the
amount referred to in Article 74, paragraph (1), item (i), (a) to (c) and item (ii) of the
Accounting Regulation or the estimated amount thereof) falls under such document.

¥ ANIREOREN Do T2 b D LR ENDIGE (1O (M OUHH) 121E, 4
AN T D 2 L it oFm (RBRIES 4 7 RE 4 H)

P. In cases where a resolution at an organizational meeting is deemed to have been made
(see 1., (7), C.), a document evidencing that such case is applicable (Article 47,
paragraph (4) of the Commercial Registration Act)

ZOHEICS, BINLMRE O FEEERT D & S TR 1 6 &5
AT 175) 720, Uik Fe bo TUXGAICHEY T2 2 L 25t 5 &m
ELTHY P> TELIZR,

Also in this case, minutes of the organizational meeting shall be prepared (Article
16, paragraph (4), item (i) of the Enforcement Regulation), and accordingly, it is
acceptable that such minutes are treated as the document evidencing that such case is
applicable.
¥, SUEDOFEHIC T DRRALOBFEL O FFEFITIL, KRIEOFERIZE N T

LTEBR AT 2FmE AT TUEEY 5 (BREFE4 8K 1H) |

It is sufficient that a document evidencing registration made at the location of the
head office is attached to a written application for registration of incorporation at the
location of a branch office (Article 48, paragraph (1) of the Commercial Registration
Act).

(4) BERGFFRLER
(4) Amount of registration and license tax
AL DA FLOBERAFRAAIL, SUERTE FERIZ, BFE 12 &, KIEDFTTE

HICBWTIFEAREDFEND 1 00 045D 7 (ZHUCK > CTEHBE LZB%EN 1 575

M= 7e e 2%, 1 55M), XEOFERIZB N TIZ9000MTHD (B

BUERNES —H195 (—) A4, (Z2) 1),

The amount of registration and license tax on registration of incorporation is 0.007 of

the amount of stated capital per application at the location of the head office (or 150,000

yen if the amount calculated according thereto is less than 150,000 yen), or 9,000 yen per

application at the location of a branch office, the same as those prior to the amendment
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(Appended Table No. 1, item (19), (1) a. and (2) a. of the Registration and License Tax
Act).
%2 R OHTRR T HOME
No. 2 Shares and Share Options
1 AT T RERR R
1. Total Number of Authorized Shares

FAT ATRERR RIS, AT H - TIRITHBKROREO A F2 B 25 Z &
MTERVD, ZOHAE, EREZET L TRIT itk 2 ¥4 5 56 120
MEn, HRAOHEEASUIOFEIZ L BITHERAORE DT 555 ICI3EH S
e Enle (RHEFE 1 1 3XEIHSM)

The total number of authorized shares may not exceed a number four times the total
number of issued shares in cases of a public company, but this regulation shall apply in
cases where the articles of incorporation are amended to increase the total number of
authorized shares, and shall not apply in cases where the total number of issued shares is
reduced by the cancellation or consolidation of shares (Article 113, paragraph (3) of the
Companies Act as a reference).

2 HRADONE
2. Features of Shares
(1) AT 5 EFMORKNDONE
(1) Features of all shares issued
7 A ORKRORNFITNR L E D DAIRR
A. Creation of the provision on the features of all shares
2thX, TOFITT L EMOMRKNONE L LT, EERIRKN, BUGiERHE
MRASUIBEGSREMRAUR D FHEAEO H Z N TE D e sl (SthiE
H10T7REBLH
A company may determine matters concerning shares with restrictions on transfer,
shares with a put option or shares subject to call as the features of all shares it issues
(Article 107, paragraph (1) of the Companies Act).
INOOFEREZEDD &L, RICHBITHXBITIELE, ROFEHEZ EHRTE
DIRTIUEZR B (AR 1 0 7R%E 2H) |
When these matters are determined, the following matters must be provided in the
articles of incorporation according to each of the categories listed in the following
(Article 107, paragraph (2) of the Companies Act):
(7) REVE FRAR
(a) Shares with restriction on transfer:
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a HMAZEEICLIVEBETLZ IOV TEHOARLETLHE
a. a statement to the effect that the acquisition of shares by transfer requires the
approval of the company; and
b —EDOHEIZBW ISP RAOEEIR AR Z Licb D L Bl
&L, TOERMEE—EDLH
b. if the company is deemed to have effected the approval concerning the transfer of
shares under certain circumstances, a statement to such effect and a description of
such circumstances;
() HUSHE R MEATRR S
(b) Shares with a put option:
a MRENSHITH L TR ZBGT LI L2 RTL2LNTEDE
a. a statement to the effect that shareholders may demand that the company acquire
their shares;
b BRI BREZBUSGT 2 D & 52T T U TR T K08 £ D fth. oo A E
AT L XX, EONEF
b. if share options or other assets are delivered to shareholders in exchange for the
acquisition of one of the shares, matters such as the features; and
¢ BRENSALITH U THREREZBIGT 2 Z L 255K 2 2 LT 5 HH
c. the period during which shareholders may demand that the company acquire such
their shares;
(1) HUAS IR
(c) Shares subject to call
a —EOFHMPEULT B ISR ERSET 55 L OZEOFH
a. a statement to the effect that the company will acquire its shares on the day when
certain grounds arise, and of such grounds;
b SHENHNCEDLIHNPERKTAHZ AL TCaDFHETHEXIE, £
DE
b. if the grounds referred to in a. will arise with the arrival of a day to be separately
specified by the company, a statement to that effect;
c aDFEHPELLRAIIKAO H2RGETLZLEToHLEE, TDE
J OS2 RO —EH O E D 51k
c. if a portion of the shares will be acquired on the day the grounds referred to in a.
arise, a statement to that effect and of the method for determining the portion of

shares to be acquired; and
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AT D L EFIE, TORNRF
d. if share options or other assets are delivered to shareholders in exchange for the
acquisition of one of the shares, matters such as the features.

A B O DONEITSR D E O DR E D Ff
B. Procedures for the creation of provisions of the articles of incorporation concerning
the features of all shares

(7) RV RIRAD E D DFRE

(a) Creation of provisions on shares with restriction on transfer

IHpsiE & RIBRIS, MRERSORBRIGEZ G2 T TR 6720 (SHH1EH 3
0 9REIWHF 1 7) 1ID, HERITSHIL, HKAOBIIZ OV THIRZ %
ITLTCW WA ZERRE, EREROFNFEAR E TITHELZREN Lidh
ER 52N EEYUZAO 12 HARETIZAEL, 7o, HREROBRGEEE
PEFIZABNZEM LT U2 n7e vy (BHHEE 2 1 95KF 1HE 15)

A special resolution must be passed at the relevant shareholders meeting (Article
309, paragraph (3), item (i) of the Companies Act), the same as the former
Commercial Code, and in addition, a share certificate-issuing company must, except
where it does not issue share certificates for any of its shares, give public notice to
the effect that share certificates submitted before the day when amendments to the
articles of incorporation take effect more than one month prior to that day, and a
separate notice to such effect to each shareholder and each registered pledgee of
shares thereof (Article 219, paragraph (1), item (i) of the Companies Act).

RE, FERATHE SN D HR TN H 5 & S ITREESIRIR D E D 2 5 E
THILENTERVWETHHIR (HPEES 3 4 8K 3HSM) 13X, BEILS
W, FRTHRHEEIC - EOR#EZHEZDHDE LT, IR THIEREBGERD
FRevAlRR SN (SHEF 1 18%) .

A restriction that provisions on shares with restriction on transfer may not be
created when there are share options to be exercised in the future (Article 348,
paragraph (3) of the former Commercial Code as a reference) was repealed, and
procedures for the exercise of appraisal rights on share options were created to
protect the holders of share options to a certain extent (Article 118 of the Companies
Act).

() HUASRH SRHEAT RN TE 6D DR E
(b) Creation of provision on shares with a put option
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BEDEHRET DI, KBRS OFRIREL S22 TILR LR (&
MEFE 4665, H309FKFE2HEL15)

To create such provisions, an extraordinary resolution must be passed at the
relevant shareholders meeting (Article 466 and Article 309, paragraph (2), item (xi)
of the Companies Act).

(1) BUAFEREAM R D E D DR E
(c) Creation of provision on shares subject to call

BVHEEDERET HITIE, MERBOREEZGRITER RN E SN

(SHHEFE 1105 .

To create such provisions, the consent of all shareholders must be obtained
(Article 110 of the Companies Act).

(2) FFEHEOKERXDONE
(2) Features of shares of each class
7 BFEHEOKADONEITR D EDICEAT HBIE
A. Amendments to provisions concerning the features of shares of each class
(7) SO DONE
(a) Features of shares of each class
SfE, BFHEEOKRKXONE L LT, RICHITLFEHLEDDL Z LN TE
LEShle (SHEFE1 0 8%KHF1H) .
A company may provide matters listed in the following as the features of shares

of each class (Article 108, paragraph (1) of the Companies Act):
a  RIREDO/ S
a. dividends of surplus;
b FRRMED AL
b. distribution of residual assets;
c KMRERZICBOWTEHIMEEZITHE ST 22N TE5HE
C. capacity to exercise the right to vote at a shareholders meeting;
d FEERIPRIRICER 5 90H
d. matters concerning shares with restriction on transfer;
e HUSFERMEMIRAUCER 2 I
e. matters concerning shares with a put option;
£ HUS SRR 5 FIH
f. matters concerning shares subject to call;
g EFHUS SRR AU R D FE
0. matters concerning shares subject to class-wide call;
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h HRERES (BEERERESECH > CIKERE TERHS, BREA
ERERATH > TIIHERFRS XITERAS) BV THRET NE FHD
25, HBREREDIZ), UHEERERSOWRENH L L2 MELETDH
HD

h. such of the matters to be resolved at a shareholders meeting (or at a shareholders
meeting or board of directors meeting for a company with a board of directors, or
at a shareholders meeting or a board of liquidators meeting for a company with a
board of liquidators) that require, in addition to such resolution, a resolution at the
relevant general meeting of class shareholders; and

i HEREERERSICR O TR ITE AR 2R ET 5 2 &,

i. that directors or company auditors are elected at the relevant general meeting of
class shareholders.

INHLOFEEZED D & XL, JFHIE LT, 0 BRMNE K OFEIT T 6E
RN 2 ER TED 2T IUT R b2y (SHIEH 1 0 85K 2H) &
A, ambc ETKWIIXIAMIESE 2 2 245458 1 HOBMOKRIZ, hik
FIZRE QEDOEFDEDITHY L, dnd f £TE) 07 &BRBrhaREE
THY, Fi-ICAIRR I g OFHIZOWTIE, BUSHMli OMMER O PR E D J7
5 (RERESORELTHZENTEDLINENICONVTORGZED D & X
X, ZOXRMEEET, ) ZEDRITIUIZRLRVWE S (SHIEFH 108
RFE2HFBT )

In principle, while the company must provide specific features and the total
number of authorized shares in a class in the articles of incorporation (Article 108,
paragraph (2) of the Companies Act) when these matters are provided, the
provisions referred to in a. to c. and i. are equivalent to the provisions on multiple
classes of shares of Article 222, paragraph (1) of the former Commercial Code, the
provision referred to in h. is equivalent to the provision on the articles of
incorporation of paragraph (9) of the same Article, the provisions referred to in d. to
f. are almost same as (1), A., and with respect to the matters set forth in g. as the
newly created provision, the method for determining the value of the acquisition
price (if any condition is to be prescribed on whether or not the resolution at such
shareholders meeting may be effected, including such condition) must be prescribed
(Article 108, paragraph (2), item (vii) of the Companies Act).

728, KROEZ T XITHEE b > TT HHRKXOBHNT OV THNED FE 72
HHEFMRAOME (HREE 2 2 2588 1HE 3%, H4 55 1%, FElk
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Sh, FEEROFEEIL, BUSFERMEMERASUIBSREMA RO L 01T
ITENTED SN,

The system of class shares with different features with respect to cancellation of
shares by purchasing shares or using benefits therefrom (Article 222, paragraph (1),
items (iii) and (iv) of the former Commercial Code as references) was repealed, and
the same may be substantially done by using shares with a put option or shares
subject to call.

() ERTHEMEEDOKRADONE DM Z EDITRE Y 256
(b) Cases where it is sufficient that an outline of the features of shares of each class are
provided in the articles of incorporation

RIZHT D FHIZOW TR O R ZFHOKAUTE L TE, £ORIZ
JEC, ROFHDO R I —IT D&, ORI Z 4O TRITT DI
FTIT, HERE (BEFRaSRESICd > TR ERS IR S, 1§
BASHREXHITH > IR ERS UTTERAR) DRBIZI-TEDDE
EERTEDDZENTE, ZOLAEITIE, BREOKKONE O % E
ATEDIUTRY DL Sl (SHIEH 1 0 8 4258 3H, MATHHIZ 2 05
F1IH)

With respect to the features of the classes of shares whose features are different

pals

5

&
4o
TvEN

for the matters listed in the following, depending on the category, it may be

provided in the articles of incorporation to the effect that some or all of the

following matters are determined by a resolution at a shareholders meeting (or at a

shareholders meeting or board of directors meeting for a company with a board of

directors, or at a shareholders meeting or a board of liquidators meeting for a

company with a board of liquidators) by the time of the first issue of such class

shares, and in such cases, it is sufficient that an outline of the features of shares of

each class are provided in the articles of incorporation (Article 108, paragraph (3) of

the Companies Act and Avrticle 20, paragraph (1) of the Enforcement Regulation):

a FREoBlY BYEMPEOTIELS ORI

a. dividend of surplus: matters other than dividend property classes;

b IRRMEDEL  FRRMEDORIRLS O FIH

b. distribution of residual assets: matters other than residual asset classes;

c MRERDITEBOWTHRIREAZITHE T 522 LA TE2HE L AHEOK
(2D E FRIRME DITRE D M2 B D D BB D% DA
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c. matters for which voting rights may be exercised at a shareholders meeting: if any
condition on the exercise of voting rights is to be prescribed for such class shares,
such condition;

d HUSFERMEMKICR D FH  RICEIT 2 FHLS O FIH

d. matters concerning shares with a put option: matters other than the matters listed
in the following:

(@) RENSALIH L TR EZ IS T 52 L2 RT L2 LNTEDE

(a) a statement to the effect that shareholders may demand that the company
acquire their shares; and

(b) R 1 RZBUST 2 D & 51 2 IS EFEH O EICK LTRG24
PE D FEFA

(b) the kind of property to be delivered to shareholders of such classes in
exchange for acquisition of one share of the classes;

e HUSSRIEMHRAUIR D FHH  RICHIT 5 FHLSN O FIH

e. matters concerning shares subject to call: matters other than the matters listed in
the following:

(a) —EOFHNELBICESHIMX LG T 2 E

(a) a statement to the effect that the company will acquire those shares on the day
when certain grounds arise;

(b) SHENBNTED D HNBKTDZ Ea2 - Tla) DFB ETIHEIC
BIFHEDHREH

(b) if the grounds referred to in (a) will arise with the arrival of a day to be
separately specified by the company, such grounds;

(c) (a) DFEHENAECZBIKRADO —EEZIGT 52 L LT 255128
5% DGR ORGT 2RO —EHOWREDFHE Ch%fEEOKRKOKE
DET L LEHEBFDOHRAOKIIISCTED LD LR, )

(c) if a portion of the shares will be acquired on the day the grounds referred to in
(@) arise, a statement to that effect and of the method for determining the
portion of shares to be acquired (excluding matters prescribed in accordance
with the number of shares of the class held by the shareholder of that class of
shares); and

(d) B 1BREZBUST 2 0 & 51 2 ISR O EICK L TR 50
JE DFEFH

(d) the kind of property to be delivered to shareholders of the classes in exchange

for acquisition of one share of the classes;
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f AEPEGSREMATERAIR D FH YK ERSOREL T2 R

TEDLMENPITOWVWTORMEEZED GBI D Z DR,

f. matters concerning shares subject to class-wide call: if any condition is to be
prescribed on whether or not the resolution at such shareholders meeting may be
effected, such condition; and

g (NOhIZHITLHFEHE HUMERTERSORELLE L TOREEZE

D HLGEITBT D DM
g. matters listed in (a), h.: if any condition for which the resolution at the general

meeting of class shareholders is required is to be prescribed, such condition.

L7eh o T, SREICESERITIN LB MBEOKAUZ >N TE, ERT
ZONKEDOEMZ EDTHETH, HEMEOKRAZ O THRITT DL T
WCERRBRNEEZED D 2 2B 5720, 1 OFBEOKNUT O E ZOHT
RIS U C R 2Bl M50 2 D 5 Bl (IHRSESR 2 2 2 5055 314,
FRL2HET 2 2 5 AfHTIEBERILES 6 6 6 5 4ludEsR) 1%, 75
ZEMTER,

Therefore, with respect to shares of each class issued under the Companies Act,
even if an outline of features thereof are provided in the articles of incorporation, it
is necessary to determine the specific features by the time of the first issue of such
class shares, and accordingly, the handling of shares by specifying a different
amount of preferred dividends according to the time of issue with respect to shares
in one class (Article 222, paragraph (3) of the former Commercial Code and the
Circular Notice by the Director-General of the Civil Affairs Bureau, Ministry of
Justice, Civil Affairs Bureau, Fourth Division No. 5666 of December 25, 1990 as
references) is not allowed.

A BFEFORKXDONEIIR D E O DR E D Fhi
B. Procedures for creation of the provisions of the articles of incorporation concerning
the features of each share
(7) BRERE ORI
(a) An extraordinary resolution at a shareholders meeting
INDDOEDZRET DITIE, HRERSORHIREZERITIETE RS 7220
(BFEFH 4665, HI309FFE2HEL 15) .

To create such provisions, an extraordinary resolution must be passed at the
relevant shareholders meeting (Article 466 and Article 309, paragraph (2), item (xi)
of the Companies Act).

() FEERR BRSO RERIE
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(b) An extraordinary resolution at a general meeting of class shareholders

R DOFEFHDBINT LV & 2 FHE OO FICHEEZ KETBZEN

N YA 2L, FERER S ORHIREN 2T UL, £ D124 T
(RHEFHI22RKFBIHEF 1L 54, HI24FKFB2HFE4 %) .

If it is likely to cause detriment to the class shareholders of any class of shares by
creation of a new class of the shares, such act does not become effective unless an
extraordinary resolution is passed at a general meeting of class shareholders (Article
322, paragraph (1), item (i), (a) and Article 324, paragraph (2), item (iv) of the
Companies Act).

(7) FiHl
(c) Special provisions

b DD O ERDED X ET D5 IOV T, EIZ, RO
RIS E D BTz,

In cases where the provisions below are created with respect to shares of any
class, the special provisions below are further prescribed.

a  REPEHIRIRND E O DRBEE
a. Creation of provisions on shares with restriction on transfer

Y ZARIA DR DT £ 2 A B & 7 2 TR S O KRBk )
RFRIE, ZOMNEELRNE SN (SHIEFEL 1 1RF2H, 53
2 ARFEIWH 1 5) 13h, MERIToHIE, SEEEOMKAOEEIZS
WTHBEZRITL TORWEE ZERE, YRMEEHOKAIZSE, () oA
D7) DFfe (LT TRFREAEFOTFH] &vo, ) Z2iTbRITNIE
BmonE SN (SHIEFH2 1 9KF1HELS)

It does not become effective unless a special resolution is passed at a general
meeting of class shareholders constituted by the class shareholders of shares of
such class or other relevant class shareholders (Article 111, paragraph (2) and
Article 324, paragraph (3), item (i) of the Companies Act), and in addition, a
share certificate-issuing company must, except where it does not issue share
certificates for any of its shares, go through the procedures referred to in (1), B.,
(a) with respect to the shares of such class (hereinafter referred to as "Procedures
for public notice for share certificate submission, etc.") (Article 219, paragraph
(1), item (i) of the Companies Act).

b HUSSRHEARAD E D DR E
b. Creation of provisions on shares subject to call
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(BHEFE1115H1EH)

The consent of all class shareholders who hold such class shares must be

obtained (Article 111, paragraph (1) of the Companies Act).
¢ EEEUSSRIEAFER IO E O DR E
c. Creation of provisions on shares subject to class-wide call

AR DR DO 5 2 A B & 7 2 R S ORI EE
RTE, oA CRwE S (SHIES 11 1LB2H, St
EH32A4KFB2HELS)

It does not become effective unless an extraordinary resolution is passed at a
general meeting of class shareholders constituted by the class shareholders of
shares of such class or other relevant class shareholders (Article 111, paragraph
(2) and Article 324, paragraph (2), item (i) of the Companies Act).

(1) B TEBEEOKRXONEDEMZ EDT-GE
(d) Cases where an outline of the features of shares of each class are provided in the
articles of incorporation

7O NI LY ER TR ONEOE %2 EDT-HAI1TIE, Yk
O Z WO TRITT HRFE TIZ, TOEKZRNEICOE, EROED
eV, HRERE (BEaFESIC S > TR ER S XITER%E S, 15
BASHESICH > TIKRERS TIERAS) ORFELHERTNIRD
2 (BHHEE 1 0 85K 3H)

In cases where an outline of the features of shares of each class are provided in
the articles of incorporation pursuant to A., (b), a resolution at a shareholders
meeting (or at a shareholders meeting or board of directors meeting for a company
with a board of directors, or at a shareholders meeting or a board of liquidators
meeting for a company with a board of liquidators) must be passed by the time of
the first issue of such class shares with respect to specific features thereof in
accordance with the provisions of the articles of incorporation (Article 108,
paragraph (3) of the Companies Act).

(3) FATT AR DONEELEDIE O Fir
(3) Procedures for registration of features, etc. of shares to be issued
T OBELRLER DR
A. Organization of registration records
HRASHBRFLE O - EARKIZ, Q) OFFHDOMRKNONEF LT N &
(AT FTRERE B AR X O AT T 2 S B DR O NS ] Mo1Eh, (DD
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B OMRKNONEZ LIRS & [BITT HHRAONE] T oz (FEE
BERES)

In the share/capital section of the stock company register, in addition to the column
of "Total number of authorized shares in a class and the feature of shares of each class"
in which the features, etc. of shares of each class referred to in (2) are to be recorded,
the column "Features of shares to be issued™ in which features of all shares referred to
in (1) are to be recorded is created (Appended Table No. 5 of the Regulation on
Commercial Registration).

er2 L, REERIRRAUSAR 2 9REIE, SOERT &[RRI, BRlaisk TR0
FETEHIIRICEI T 2 E) MllCi&E T 2b D& T 5,

However, matters concerning shares with restrictions on transfer shall be recorded in
the column of "provisions on restriction on transfer of shares" in the registration record
in the same manner as prior to the amendment.

A EEDOBLO T

B. Procedures for registration of a change
(7) B FCHIH
(a) Registration period

FATT DA DONE (FRERARITSAEICH - TiE, FBATATRefER Uk
BOIFHATT 52K MO ONE) 2ZBH L& E1E, 2HEEUNIC, K
JEDF{ERIZ IV T, BEOBGA LT iudz oo (SHEH9 1 55
FLIE, 91 1REIWET )

When there is a change to the features of the shares it issues (or, for a company
with class shares, the total number of authorized shares in a class and the features of
the shares of each class), the registration of the change must be completed at the
location of the head office within two weeks (Article 915, paragraph (1) and Article
911, paragraph (3), item (vii) of the Companies Act).

() BFELOFEH
(b) Grounds for registration

BRLOFEHRIL, TSR BITT 2R ONEDOZER |,  [FATREFREEK
B L OBATT DS HEORKNONEFDOZEHE ], TEROREFERIIRIZES T
DREDRE] FTHD,

Grounds for registration include a "change to the features of shares to be issued
by a company,” "changes to the total number of authorized shares in a class and the
features of the shares of each class to be issued,” and "creation of provisions on

restriction on transfer of shares."
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() BRI & HIH
(c) Matters to be registered

BRLT NEFHE, SHES 10 748 2HA S ELH 1 0 85K 2 HA
FIZED HFE ([FISRHF 3 HE B OEMZ EOI2%AaIllE, £ O%EM) ;W
EHEEAATHD,

Matters to be registered are the matters provided in items of Article 107,
paragraph (2) or Article 108, paragraph (2) of the Companies Act (if an outline set
forth in the second sentence of Article 108, paragraph (3) of the same Act is
provided, the outline) and the date of change.

2%, BUGHEE RMEMRASUI B RIEAR A Z B9 5 D & 5 [# 2 0k
THIMEEZ T DEDOEDDH DHEITBNT, b DORKONE 2B
THLET, SHIEEL 0 74RE2HE 2 5 XIE 3 BROFRTHIMED
N E LT, HBEZFRTRIEOLTR (AR TREEZRET 5 b D) 2%
FLTAUTREY b, BUSFERAEM IR U TG SREAMAR 2 BG4 2 0 L 5| #i
ANAE ALK TR E 2 R T2 BOEO R H 556 b, Ffks T
Do

In cases where there is a provision that share options are delivered in exchange
for the acquisition of shares with a put option or shares subject to call, when the
features of these shares are registered, the name of the share options (that identify
the share options) that is registered as the feature of the share options referred to in
Article 107, paragraph (2), item (ii), (c) or item (iii), (e) of the Companies Act is
sufficient. The same shall apply in cases where there is a provision that bonds or
bonds with share options are delivered in exchange for the acquisition of shares with
a put option or shares subject to call.

(1) A&
(d) Attachments

BREDHFEEIIE, EREEORBEEICIS T, RImmass L < I3REK
FREDOFEFHE IR ELEE LITHREKELBOREN -T2 &%
AET 2 HHE AWM LTIz ooy (RES 4 65

The minutes of the shareholders meeting or general meeting of class shareholders,
or a document providing evidence that the consent of all shareholders or class
shareholders has been obtained must be attached to the written application for
registration according to the organ that resolves changes to the articles of

incorporation (Article 46 of the Commercial Registration Act).
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B, MRIFRFEATEALN T 2 RRIERI FRAR AR 5 S HDO B E DL O HFEH
21X, ZOED, MREFREAEZ L2 L 25T o Em (UEkXoaiic
DNTHERZFIT L TV R WEEIZH - TE, HEAEZOMOYFESEAIC
T DT e Rt o Em, T TR EFEEREm S0vo, ) &
WAL 67200 (BEEIEF 6 25) &

In addition, to a written application for registration of creation of matters
concerning shares with a restriction on transfer made by a share certificate-issuing
company, a document providing evidence that the public notice for share certificate
submission has been given (in cases where the company does not issue share
certificates for any of its shares, a shareholder register or other document providing
evidence that the company falls under such cases; hereinafter referred to as the
"Document related to the public notice for share certificate submission, etc.") must
be attached (Article 62 of the Commercial Registration Act).

(f) ERXTEBEEOKRXONEDEMZ EDT-GE
(e) Cases where an outline of the features of shares of each class is provided in the
articles of incorporation

(7) 225 (1) £ TIZ LY FFEEORKXONE O 2 B L7 Ga B0
T, YHEEOKREWO TRITT DR E TIZZ DO EERINEZED T & X
X, BT HEHHORKXONEDOEE DKL L LT idn by (2t
HEH9 1 1RBIEFBT )

In cases where an outline of the features of shares of each class is provided in the
articles of incorporation pursuant to (a) to (d), when specific features are determined
by the time of first issue of such class shares, a change to the features of the shares
of each class to be issued must be registered (Article 911, paragraph (3), item (vii)
of the Companies Act).

BRLOHGEEICIE, ZOREBEEIICT, HhEhs (ki akEstic
& o> TTHRERS ITIMIK S, HRASRESLICH > TIHERS XL
HRAR) OfFE CBRRLEN DIEREANH LN TRWEEITIE, Bz
Tte, ) IR LTI b (RERIEE 4 65, PEBHFEG6 1551
H)
To a written application for registration, the minutes of a shareholders meeting (or

at a shareholders meeting or board of directors meeting for a company with a board
of directors, or at a shareholders meeting or a board of liquidators meeting for a
company with a board of liquidators) according to the organization that resolves

matters (if such organization is unknown from the register, including the articles of
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incorporation) must be attached (Article 46 of the Commercial Registration Act, and
Article 61, paragraph (1) of the Regulation on Commercial Registration).

(h) BFLDOIIE

() Method of registration

BT AR AT AL & 72 o T3 & SUTFERR A RAT S AEITR% S L <
o B EITIE, PESICRD B E Lok, Belitskdh TRIT3 20w
A OASUE TRAT AT RE TR B M O T 3~ 2 B OO N E ) il
BT HURTOBRLFHZHKIET DL e (EEHFE6 95 .

In cases where a company newly becomes a company with class shares or is no
longer such company, after the registration concerning the application has been
made, matters registered in the past in the column of "Feature of shares to be issued”
or "Total number of authorized shares in a class and the feature of shares of each
class™ in the registration record shall be cancelled (Article 69 of the Regulation on
Commercial Registration).

3 BHHEMADIRITE
3. Issue of Shares for Subscription
(1) FEEHKRXOFIT O Fii
(1) Procedures for issue of shares for subscription
T OHTRIEAT R OV E CREULSr FE D — 1K1
A. Unification of new share issue procedures and treasury share disposition procedures
SHEORITT OMRROFEEL D FHR L NEON T 5 H O Z S &= 5%
DELEDO TN, R—OBRABIZHEI bo LIz (BHEF 1 9 9FKUT) |
Procedures for solicitation of persons to subscribe for shares a company issues and
procedures for solicitation of persons to subscribe for treasury shares the company
disposes of shall be carried out in accordance with the same regulations (Article 199
and the following of the Companies Act).
A FHERRIETE
B. Subscription requirements
S, TOFEEZL LD T L EIE, BEMKRNICOWTROFEFEEY
EDRITIT R bneE 3, () ORALEOHMORIE AR I (&
FRESE 19 95F 1H) |
Whenever a company intends to make a solicitation under A., the company must
prescribe the following subscription requirements in regard to the shares for
subscription, and the system of the period for payment of money and other items under
(d) is created (Article 199, paragraph (1) of the Companies Act):
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(7) HFHEEXOH (FEEERARITSICH - T, BEERXOREE K U0

(@) the number of shares for subscription (or, for a company with class shares, the
classes and the number of the shares for subscription);

() FEMAOHA SR T OEESIE

(b) the amount to be paid in for the shares for subscription or the method for
calculating such amount;

() LA OMELHEDHE T2 &1L, ZORIWNTYZMEDNE

K OMfi#8
(c) if property other than money will be the subject of the contribution, a statement to

such effect and the description and value of such property;

() FAEMRI L 52103 DB DA R X (1) ODMEDFRF ORI B X%

D ]

(d) the day or period for the payment of money in exchange for the shares for
subscription, or the contribution of the property under (c); and

() B2 FITT 2 & 1%, W3 28 ARE M OVEARME(FH&IZEET 5 FH

(e) if shares are issued, matters regarding the capital and capital reserves that are to be
increased.

Fo, SthlE, RECHRAOBY T2 T N Z 522 & 2%, HFHEFH
DIEN, ZDEROEERR DL Z T O AL O A 2 E D72 T LR 5720
Ll (BHHEF2 0 25K% 1H)

Also, when a company grants entitlement to the allotment of shares to its
shareholders, in addition to subscription requirements, a statement to that effect and
the day for the application for subscription for shares for subscription must be
prescribed (Article 202, paragraph (1) of the Companies Act).

¥, HKRSIZMEOREW K OFRG| Z HEREE OHIE (HPHEHE 2 8 05/ 2
FIHE 65, H7 528 1%, B, FEROEEL, Frk TR O EE
FILTOMMPIZEVITO &M TE DL L SN,

The system of transfer of subscription rights and the share application certificate
(Article 280-2, paragraph (1), items (vi) and (vii) of the former Commercial Code as
references) was repealed, and the same may be substantially performed by utilizing the
allotment of share options without contribution.

vV SEHEHFEORE

C. Determination of subscription requirements
(7) AFSHLS o1
(a) Companies other than public companies
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a  HRFERESORRIHE
a. Extraordinary resolution at a shareholders meeting

FEFHOWREL, JFHIE U THRERSORRIRERIC L 52T NIER 5
bk S (StHEH 19 9K 2H, B3 09RF2HES ) ,

The determination of solicitation requirements must be made by an
extraordinary resolution at a shareholders meeting, in principle (Article 199,
paragraph (2) and Article 309, paragraph (2), item (v) of the Companies Act).

b EURER S~ DEAE:
b. Delegation to directors, etc.

HERSITBWTIE, HEEF2 8 05/ 2B 4THE [ARRIS, FrRlTGs
IZ& - T, BETAREHEEKAOD ERKOHASEO TIREZED, 5
LRIHORIE & Btk (BffREXESTICH > TE, k=) ICEE
THIELNTE, TOHAEITIE, HER#ET, 0% 1FEUNOGFEIZHS
WCHINERT L (SHIEF2005%H 1M, F3H, B3 09KFE2H
H55) .

The same as Article 280-2, paragraph (4) of the former Commercial Code, at a
shareholders meeting, the determination of subscription requirements may be
delegated to directors (or, for a company with a board of directors, the board of
directors) by an extraordinary resolution at the relevant shareholders meeting, by
prescribing the maximum number of the shares for subscription for which the
subscription requirements may be determined under such delegation, and the
minimum amount to be paid in, and in such cases, the resolution is effective in
regard to solicitations that fall within one year thereafter (Article 200, paragraphs
(1) and (3), and Acrticle 309, paragraph (2), item (v) of the Companies Act).

c  FEER =R ORI
c. Extraordinary resolution at a general meeting of class shareholders

MR AGEIT LI I 1T 2 Rl R U B 97 2 SR THOIRE T Z
DEFFEFE~DOTLIL, ERIHBEDOEDN D D56 2R, FEEER
DOFFRIRGEN R T UE, TODNEAELRWE S (SFEEFE19 9
RFAH, F200KF4H, HB324KF2HFE25) ,

For a company with class shares, in regard to shares with restrictions on
transfer, the determination of subscription requirements or the delegation thereof
to directors or others does not become effective without an extraordinary

resolution at a general meeting of class shareholders, except as otherwise
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provided in the articles of incorporation (Article 199, paragraph (4), Article 200,
paragraph (4) and Article 324, paragraph (2), item (ii) of the Companies Act).

d BRFEICHRROEY TE2T 2R E 52 556
d. Cases where entitlement to the allotment of shares is granted to shareholders

)

aNbc FTOBEOBHIT 2 (BHIEF 20 25H5H)

The provisions of a. to c. shall not apply (Article 202, paragraph (5) of the
Companies Act).

A DEEFHEORTEIL, HERSORIIGRIC L 20, Zhae Bk
DOWRE (B ESICH - TE, BESORE®E) 2L TEDD
ZENTEDLEDERDEDN B DAL, B DIRE (B =R
Bl H - TE, B 0R@®E) TRV L ahle (SHiEF 20 2
GB3TH, B3 09KE2HES )

While the determination of subscription requirements set forth in B. shall be
made by an extraordinary resolution at a shareholders meeting, in cases where
there is a provision in the articles of incorporation to the effect that such
subscription requirements may be prescribed by decision of the directors (in cases
of a company with a board of directors, a resolution of the board of directors), a
decision of the directors (in cases of a company with a board of directors, a
resolution of the board of directors) is sufficient (Article 202, paragraph (3) and
Article 309, paragraph (2), item (v) of the Companies Act).

=72 L, BEHEICLY HHIFEHEOKKXOBEKEICHEEZ KT TBEIN
5L XX, FERERSORNIRGENRTNE, TR/ HEAETRNnE
SNTe (BHEFE3228F1HE4 S, HI324KF2HFELT)

However, if likely to prove detrimental to the class shareholders of any class of
shares by solicitation, such act does not become effective unless an extraordinary
resolution is passed at a general meeting of class shareholders (Article 322,
paragraph (1), item (iv) and Article 324, paragraph (2), item (iv) of the
Companies Act).

N B

(b) Public companies

a

B 2 Y

a. Resolution of a board of directors

EAEFEHOPEE, FAlE L TR ESOIEICES (&EE20 1
1, 1995 2mE)
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The determination of subscription requirements shall in principle be made by a
resolution of a board of directors (Article 201, paragraph (1) and Article 199,
paragraph (2) of the Companies Act).

b HRERZORRIREE
b. Extraordinary resolution at a shareholders meeting

AN EERA L O T D FITFRICARN @B TH D L 1T, 5
LFHOWREL, HRERSORHIRGEIC LD (SHES2 0 155 14,
19 95H2IE, H309FKF2HFESF)

In cases where the amount to be paid in is particularly favorable to subscribers
for shares for subscription, the determination of subscription requirements shall
be made by an extraordinary resolution of a shareholder meeting (Article 201,
paragraph (1), Article 199, paragraph (2) and Article 309, paragraph (2), item (V)
of the Companies Act).

c b OLHIZHETDEHMIKE~DEMT
c. Delegation to a board of directors in the case of b.

BE MRS ORFBIIRGERIC L 0 FEFHOWE Z B I EET 5 2 &2
TELHZ2L1E, DoOb EFEKTHL (SHHIEH2 0 0KH 1H, %3,
FHI309RF2HESF)

The determination of subscription requirements may be delegated to a board of
directors by an extraordinary resolution at a shareholders meeting, the same as
(@), b. (Article 200, paragraphs (1) and (3), and Article 309, paragraph (2), item
(v) of the Companies Act).

d FHEER R O ITR
d. Extraordinary resolution at a general meeting of class shareholders

AR AT AT DRI RIR U RS 5 R FHORIE X3 %
DEGFEE D ~DEEIZ OV THIER TR DR IEN LB L Sz 2
ElE, NDclBkTHD (SHEFH1 9 9RFAHE, F2005%4
H, $324FKHB2HE25)

For a company with class shares, in regard to shares with restrictions on
transfer, the determination of subscription requirements or the delegation thereof
to a board of directors requires an extraordinary resolution at a general meeting of
class shareholders, as same as (a), c. (Article 199, paragraph (4), Article 200,
paragraph (4) and Article 324, paragraph (2), item (ii) of the Companies Act).

e MREICKRROFEY TEZIT LHENE 52 D56
e. Cases where entitlement to the allotment of shares is granted to shareholders
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aNbd ETOBEOBHAIT R (BHIEF 20 25H5H)

The provisions of a. to d. shall not apply (Article 202, paragraph (5) of the
Companies Act).

A DEEFHEOREIL, BRESOREICLD (SHIEFE2 0 255
3HFE3F) .

The determination of subscription requirements under B. shall be made by a
resolution of a board of directors (Article 202, paragraph (3), item (iii) of the
Companies Act).

712 L, FEICLY &OFEEORRNOFEEKEICHEEL LT TBEnn
5L EE, FERTEREORHIRGEN R ITE, T HEATRNE
STz (RHHEE 3 2 2K FE 1 HEA S, B3 24KKE2HE4A5)

However, if likely to prove detrimental to the class shareholders of any class of
shares by solicitation, such act does not become effective unless an extraordinary
resolution is passed at a general meeting of class shareholders (Article 322,
paragraph (1), item (iv) and Article 324, paragraph (2), item (iv) of the
Companies Act).

T FEHEKKOEL T
D. Allotment of shares for subscription

ST, FEMRAOREB D512 T 21T 5 BRI EHii T 256 LS O LA I,
FHEKRKOFIY TE2 T 5F K OENY 4 THEEKRKNOBZRE L2
72BN, FRIERIRIRRUC OV TO Z N6 OFHOPREIL, ERITHIEEDE
DR LLEERE, KERSORIIGE (Bt EStLICH - TE,
WEEOUER) Lot rntani (8fEFE204%, 20
55, H30IRFE2HESF) .

While a company must determine the persons to whom shares for subscription will
be allotted and the number of shares for subscription to be allotted to those persons in
cases other than the cases of executing a contract for subscription for the total number
of shares for subscription, in regard to shares with restrictions on transfer, the
determination of these matters must be made by an extraordinary resolution of a
shareholders meeting (or, for a company with a board of directors, a resolution of the
board of directors), except as otherwise provided in the articles of incorporation
(Article 204, Article 205, and Article 309, paragraph (2), item (v) of the Companies
Act).

A REAOTE 2 E L e WB & W PE O O PR R
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E. Expansion of the scope of the property contributed in kind for which an investigation
IS not required to be carried out by an inspector

(7) B I pE 2 A3 2 SRR D 51532 NIZHED 24 TLHRRA DRI FEAT
FHRADORED 1 043D 1 ZEBRARWIEEITIE, Hzi®ITT 20z
*THEGEMDT, MEKOWELZE LW I (SHIEFH20 75
FOHE15)

(@) In cases where the total number of the shares to be allotted to the subscribers for
the shares for subscription who tender the property contributed in kind does not
exceed one tenth (1/10) of the total number of issued shares, regardless of the rate of
such number to the number of shares to be newly issued, an investigation is not
required to be carried out by an inspector (Article 207, paragraph (9), item (i) of the
Companies Act).

() BIMHEMIED 5 b, Wik D& 2 A MAERICOWTHEFHLE LTE
D B AVTAMBADS U 5% A hRES: O ik 28 2 WAl BEI oy
DHLHDTHRITH, MAKOFHELZE LWL Sl (BHEF207
KE O 3, MATHAIE 4 35)

(b) In cases where the value of the securities with market price provided as
subscription requirements in regard to the property contributed in kind does not
exceed the market price of such securities, an investigation is not required to be
carried out by an inspector, regardless of whether there is an exchange quotation
(Article 207, paragraph (9), item (iii) of the Companies Act, and Article 43 of the
Enforcement Regulation).

(1) BIHEMEN SIS T 5 @REHE GPFHAZPRL TV D HDIZIR
5, ) ThoT, UkGBEMICOWTHEERHL L TED LAV MEEN Y
LA BEME AR D AE DR 2 B X 2 W HEEI2E, BMAKOMELZEL
minE Sz (RHHEH 20 7TREITHES 5)

(c) In cases where the property contributed in kind consists of a money claim (limited
to claims that have already fallen due) to a company, and the value provided as
subscription requirements in regard to such money claim does not exceed the book
value of the debt representing such monetary claim, an investigation is not required
to be carried out by an inspector (Article 207, paragraph (9), item (v) of the
Companies Act).

A HIABIREFE O D FELL
F. Repeal of the obligation to issue a certificate of deposit of paid money
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HEMRADLIZ NIZ LD 8EOIAIALIT, IHREE L RIS, HOARBRIERIIC
L2RFAUTZR 72008, YEZHA RSB O A REFEH O 27513, FELL S
nie (StLiEHB2 0 8KW 1IH, HMEHR 28 0%/ 145 1H, 18 95K
ZH)

The same as the former Commercial Code, payment of money by subscribers for
shares for subscription must be made to the Institution Handling Payments, but the
obligation of such Institution Handling Payments to issue a certificate of deposit of
paid money was repealed (Article 208, paragraph (1) of the Companies Act and Acrticle
280-14, paragraph (1) and Article 189 of the former Commercial Code as references).

X HREL D]
G. Timing of the shareholder status

FEEFHIZRBWT, FERN LS X2 58O FAA B XTI & i
DA OMM 2 E DT Ha 2L, sl AL, HEOBITZ LIcHICKELRD
Lanle (BtHEFH209%%25)

In cases where the period for the payment of money in exchange for the shares for
subscription or the contribution of the property contributed in kind is prescribed in
subscription requirements, a subscriber becomes the shareholder of the shares for
subscription on the day the subscriber performs the contribution (Article 209, item (ii)
of the Companies Act).

7 BAREDH
H. Amount of stated capital

BRADFATIZER L THINT REERB ORI HONWTIEL, fhiEH 44 558K
ORHRBAIE 3 TRE 1 HIZED L L ZAILLD (FB4D23H) |

The amount of stated capital to be increased at the share issue shall be as provided
in Article 445 of the Companies Act and Article 37, paragraph (1) of the Accounting
Regulation (see No. 4, 2.).

(2) FHEKERADOFITIZ L DEEOBFLOFHi

(2) Procedures for registration of a change as a result of the issue of shares for subscription
VAT
A. Registration period

FEMKAORITICLV BRFHIEE N b o7 & &1, FEKA L HL I
T2 eEOHAL IR HEME KA O R (—EDHHZEDTHEIC
o TIE, HEHIFIOKRA) 7226 2 HELUNIZ, KIEOFEMIZBWT, BF
DEFFLZ LT iEm oy (SHEE 9 1 58F 11, $2H) |
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When there is a change to registration matters as a result of the issue of shares for
subscription, within two weeks from the day for the contribution of the property
contributed in kind (or, in cases where a certain period of time is prescribed, the last
day of the period), registration of the change must be completed at the location of the
head office (Article 915, paragraphs (1) and (2) of the Companies Act).

A BRI NEHIH
B. Matters to be registered

BRLT NS L, BITHRA ORI N2 OB L OE I L o, &
RO NEFTFEHHTH 5,

Matters to be registered are the total number of issued shares, classes thereof and the
number of each class, the amount of stated capital, and the date of change.

v WEm
C. Attachments

BREOHFEEICIE, ROEBmEAZRMA LRTHIER 6720 (BERIESES 65) .

To a written application for registration, the following documents must be attached
(Article 56 of the Commercial Registration Act):

(7) FAEFHEFOWREKRRE GEERADEERIRKATH 255812018, £0H|
Y TORERBALEZT, ) TG0, HRERE, FEERERESI L < ITBGHE
R OFHFENTEGE OB O —B N b -T2 Z & Zftd 5Fm (ERDE
DRHDH L EETLEEICH T, EXEET, MRIEE4 65, i
Bl 6 15458 11H)

(a) According to the organization that determines subscription requirements (in cases
where shares for subscription are shares with restrictions on transfer, including the
organization that determines the allotment thereof), the minutes of a shareholders
meeting, general meeting of class shareholders or board of directors meeting, or a
document providing evidence that the consent of a majority of directors has been
obtained (if any provision of the articles of incorporation is required, including the
articles of incorporation; Article 46 of the Commercial Registration Act, and Article
61, paragraph (1) of the Regulation on Commercial Registration);

() BEMRK DB T O HIAL ST D515 T 217 5 BRI &Gk 2 Eim

(b) a document providing evidence that an application for subscription for the shares
for subscription has been made, or that the contract for subscription for the total
number of the shares for subscription has been executed;

() @EZ2HEDOHNETHE XL, AR H -T2 L Z2FET 5 Em
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(c) in cases where money is the subject of a contribution, a document providing
evidence of completion of payment,
HERNOGAEICBIT DAL N T2 Z L 2T 2EmMEFHKETH D
(FE1D20D Q) DABH) |
the same as a document providing evidence of completion of payment in cases of
incorporation by incorporators (see No. 1, 2., (3), E);
(1) @ELSNOMPERZHED R E T 5 & &1L, WICET 52Fim
(d) in cases where a property other than money is the subject of a contribution, the
following documents:
a MAEKRDEEIIZE XX, REROMERSE L L -Em kD
b e AR

a. in cases where an inspector has been appointed, a document containing the
inspector's investigation report and the documents annexed thereto;

b SHEER 2 0 755 9 I 3 5T 5 5812IE, AhRES O mis ik
ZREY D EHE

b. in the case referred to in Article 207, paragraph (9), item (iii) of the Companies
Act, a document providing evidence of the market price of securities;

c DHEFE2 0 TREIWE 4S5BT H5EI2IE, FRELEOERZR
L 7o HE KO Ot g E5H

c. in the case referred to in Article 207, paragraph (9), item (iv) of the Companies
Act, a document containing a verification by an attorney or the like, and the
documents annexed thereto; and

d SHIEFE2 0 7HRE IHE S FITBIT25HGI21E, R DesEHEICD
WTCRLH S L FhiRE (UM IIR 2 A OREMAA L MR T 5
ZEMTEDLHD)

d. in the case referred to in Article 207, paragraph (9), item (v) of the Companies
Act, an accounting book containing a statement of the money claim set forth in
the same item (that allows confirmation of the book value of the debt representing
such money claim);

SFHEEOFH O Y% SBREHEOPFMORROFHEEHERTHZ &
MTERWEAETH-TH, SENHFIROFRZ I L TN &R
MEENPOHONRGEZRE, ZhEXB L TELIZIR,

even if no statement in the accounting book is available for confirmation of the

fact that such money claim has become due, such accounting book is acceptable
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except where it is clear from any attachment that the company has not waived the

benefit of time;

(1) MERKOBEICREAT2EHAR DT L E1T, TOREAR

(e) in cases where any judicial decision has been rendered in relation to an inspector's
report, a transcript of such decision; and

0 EARBOFENPSIE R OFFEHROBE I > TR LS Z & ZRET 5
i (PABHIEE 6 1555 5H)

(f) a document providing evidence that the amount of stated capital has been recorded
according to the provisions of the Companies Act and the Accounting Regulation
(Article 61, paragraph (5) of the Regulation on Commercial Registration).

(3) HHEUSOFERIZ L DA DHT

(3) Issue of shares on grounds other than the subscription
T B R AT O B
A. Acquisition of shares with a put option

(7) HUS5E RMEATER D HUAS & 51 2129 DD 74T O Fii

(@) Procedures for issue of shares in exchange for acquisition of shares with a put

option

IS R RO T IL, STk L, MEREOH T 5 BiGaE RHER
MREBSET 5 Z &5 RTHZENTE, SfhiX, YEkoBIZ, 7K
(Zf% 2 BUSRERMEMER ARG T2 L s (SHEH 1 6 6 555 110,
167511 , ZOH/RICBNT, MERITSMMICH - TIE, Yxits
FESRMEMERUITIR DR BIT SN TV RN E X 2R E, SR E SR
R LT ide oy (SHiEF 1 6 6 K% 31H)

Shareholders of shares with a put option may demand that the company acquire
the shares with a put option held by such shareholders, and the company acquires
the shares with a put option relating to the demand on the day of such demand
(Article 166, paragraph (1) and Article 167, paragraph (1) of the Companies Act). In
this case, for a share certificate-issuing company, shareholders must submit the
share certificates representing the shares with a put option to the share
certificate-issuing company (Article 166, paragraph (3) of the Companies Act).

F7o, UHHEEOKKX I KRZTUG T 50 & 51X TSR L TYZEE
DO L N TH2EFOEO N D & &1L, UEBEOGEKkE Lk E
X, HZEEROBIZ, BEMMOKAOKTEL RSN (SHHEHE 16 6
G2
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In cases where there is a provision that in exchange for acquisition of one share of
such class shares, other shares of the company are delivered to shareholders, a
shareholder who submits such demand becomes a shareholder of such other shares
on the day of the demand (Article 166, paragraph (2) of the Companies Act).

ZOGEITIE, SHENYEMOKRELRHITT S50, B E LS T 50
2 b, BARGOFIIIIM U2 GHERIIE 3 85%) .

In this case, the amount of stated capital will not increase regardless of whether or
not the company issues such other shares or disposes of its treasury shares (Article
38 of the Accounting Regulation).

() BFLDOFHe
(b) Procedures for registration
a ERECHIMH
a. Registration period
I X D BUGFE SRMEM RO BG O A L - T, BRLT & HIHIZ
BHEITEC WD, =3 (7) O LM OKRAE T LIzmallix, BA
RKHEBIEIZE Y, SEZRAND 22BN, RIEOFFEHIZIHENT, &
BOXRGE LT iEe b (SFEFE9 1 55%F 3H) |
While the acquisition of shares with a put option by a company does not cause
any change in matters to be registered, in cases where the company issues other
shares referred to in (a), it must complete the registration of the change at the
location of the head office within two weeks from the last day of each month
(Article 915, paragraph (3) of the Companies Act).
b BT NEHIH
b. Matters to be registered
BRUT N EFHHEY, BATHEKRAOREN NS Z R LK OFEEH Z & 0¥
WONCEFEA R TH D,
Matters to be registered are the total number of issued shares, classes thereof
and the number of each class, and the date of change.
c  WfEm
c. Attachments
BRLOHFEFITIE, HPAE OB PAIHEMRA DI O LA & RIS,
UG FE KM OBGEDOFERD S - 72 2 & ZFET 2 Fm 2 IRMA LT
T B (PERIEH 5 85%)
The same as the case of the conversion of shares with conversion rights under

the former Commercial Code, to a written application for registration, a document
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providing evidence that a demand for acquisition of shares with a put option has
been made (Article 58 of the Commercial Registration Act).

1A BB O RG
B. Acquisition of shares subject to call

(7)

WS ARIAATIR A D AT & 51 2129 DR D FEAT O Fifie

(@) Procedures for issue of shares in exchange for acquisition of shares subject to call

a

BAG9 2 A R OHUAG T 2RO E

a. Determination of the day of acquisition and shares to be acquired

SHEDPHNZED DL ANERT 52 L2 o THIGFH LT FDEDN
HHEGEITIE, ST, ERICHBEOED NS HGEERE, TOHEK
FiRE 0@k (B aSRESTICH > T, BEikSoORE) 12X
DIED, WL H O 2 WERTE TS, BUSSREMARAOR IR Lisakn X
IAEZ LRTE R bn e sz (SHEH 1 6 85) .

In cases where there is a provision that the grounds for acquisition will arise
with the arrival of a day to be separately specified by a company, the company
must, except as otherwise provided in the articles of incorporation, prescribe the
day by an ordinary resolution at a shareholders meeting (or a resolution at a board
of directors meeting for a company with a board of directors), and give notice to
the shareholders, etc. of the shares subject to call or a public notice in regard to a
day no later than two weeks prior thereto (Article 168 of the Companies Act).

BSFRBEMERADO = ARG T 2 FOEDDH 55a 121, 2L, &
RITHIBEDE DD o D896 Z2kE, KRR oEmikaE (RmcaREs
FRZH > T, B S0ORE) Il o THYE Moz EL, B
2, ZORRXOKREFEICH LB UIAEZ LT ude bne S
(SHHEE 16 95) o

In cases where there is a provision that a portion of shares subject to call may
be acquired, the company must, except as otherwise provided in the articles of
incorporation, determine the portion of such shares by an ordinary resolution at a
shareholders meeting (or a resolution at a board of directors meeting for a
company with a board of directors), and immediately give notice to the
shareholders, etc. of those shares or a public notice in regard to such acquisition
(Article 169 of the Companies Act).

b BRI AS

b. Public notice for share certificate submission
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BEBFATEAE, BUSSREMEROZEIC OV TR ZFBIT L TV
e zrE, SRR D RFREASTEOFHRAITO R T IE R 672
WEEhe (SHEFE21 958 1HE4R)

A share certificate issuing-company must, except where it does not issue share
certificates for any of the shares subject to call, go through Procedures for public
notice for share certificate submission, etc. relating to those shares (Article 219,
paragraph (1), item (iv) of the Companies Act).

c =T & D BRSO BfS
c. Acquisition of shares subject to call by companies

2L, —EOFHBAECER (BSREMKAO -2 BSET 2550
EONHDHLHAITIE, HiEH T a oA L AIAEO RN 2 B %
e L7 A OWT RNV R) IS, BUISSREMARAZESG T2 & ank (&
FRIESE 1 7 055 1)

A company acquires shares subject to call on the day when certain grounds
have arisen (or, in cases where there is a provision that a portion of the shares
subject to call may be acquired on any day, on the day, or the day of notice or the
day when two weeks have lapsed from the day of the public notice as set forth in
a., whichever comes later) (Article 170, paragraph (1) of the Companies Act).

d c &alxIcT XD}
d. Delivery of shares in exchange for c.

UM OMRNA L R Z BT 5 0 & 51# 2 ITHREITH L THEathofh
DOMRAE LT HEOEDNH D & &1, LREBUGSREMNERAOKED,
c DA, HUFMOMKOKEL LD LN (SHIEHLT 705K 2
H)

In cases where there is a provision that in exchange for acquisition of one share

of such class shares, other shares of the company are delivered to shareholders, a
shareholder of such shares subject to call becomes the shareholder of such other
shares on the day set forth in c. (Article 170, paragraph (2) of the Companies
Act).

ZOHAEITIE, SN UEMORKERITT 50, HOHREZL55T 5

INEDID BT, BRSO L2V GHERRAIZE 3 85) |

In this case, the amount of stated capital will not increase regardless of whether
or not the company issues such other shares or disposes of its treasury shares

(Article 38 of the Accounting Regulation).

() BFELDFHe
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(b) Procedures for registration
a BFCLHAM
a. Registration period
ST XD BUSSREMA RO BE DO T K-> TiE, BT & HIEIE
2
N

7/

FIZAE TRV, 2423 (7) O d O H M ORI A AT L2 HA/ 12,
WHILANIZ, RIEDOFIERIZI N T, BEOBRLZ LT TR b0 (&
FEH 9 1 55 11)

While only the acquisition of shares subject to call by a company does not
cause any change in matters to be registered, in cases where the company issues
other shares referred to in (a), d., it must complete the registration of the change at
the location of the head office within two weeks (Article 915, paragraph (1) of the
Companies Act).

b BT REHHE
b. Matters to be registered

BRLT N EFIHIL, FBITHERAOBREN NS £ ORJE L O Z L 0¥
WNCEFEFEA B TH D,

Matters to be registered are the total number of issued shares, classes thereof
and the number of each class, and the date of change.

c  WMEm
c. Attachments

BEOBFEEFICL, ROEFEHRZIRM L TIER 6720 (FFRIEE 5 9
ZE1m)

To a written application for registration, the following documents must be
attached (Article 59, paragraph (1) of the Commercial Registration Act):

(@) (7) D c D—EDOFHORAEZFT 2 EmE (IHPGEO RS K
RO DOGE L RO L O, SHENINCEDDHENERTHZ L2
STHREGFEBETLIFOEDNH H5A121E, HRERS UIBG RSO
e rdak)

(a) a document providing evidence that certain grounds under (a), c. have arisen
(the same as the case of conversion of compulsory convertible shares under the
former Commercial Code; in cases where there is a provision that the grounds
for acquisition will arise with the arrival of a day to be separately specified by a
company, the minutes of the shareholders meeting or board of directors
meeting);

(b) BEARIEITRAT o T, RN SRR EE
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(b) for a share certificate-issuing company, the Document related to the public
notice for share certificate submission, etc.; and

(c) BSEHEAMHEAO A ES LeHAI2lE, Yk S ook El
RO ERE ITER RS OmEH (FREFE465)

(c) in cases of the acquisition of a portion of shares subject to call, the minutes of
the shareholders meeting or board of directors meeting relating to the
determination of the portion of such shares (Article 46 of the Commercial
Registration Act).

v EEREUS SR TEA AR D B
C. Acquisition of shares subject to class-wide call
(7) EE IS SRIEA RO IS & 51 2129 S BRD AT O Fhi
(@) Procedures for issue of shares in exchange for acquisition of shares subject to
class-wide call
a  HUFIZET DIE
a. Determination concerning acquisition

UGS ERR A2 R AT U I R T L, RS O Fr
ARGRIC K > TROFHAEWD, RIS REMNTEERA O 2 2 TS5
LIEMTELEENT. (BHEFHLT1IHR) &

A company with class shares which has issued shares subject to class-wide call
may acquire all of the shares subject to class-wide call by an extraordinary
resolution by a shareholders meeting, prescribing the following matters (Article
171 of the Companies Act):

(a) AHEPHUS SRR N D HUS & 5 [ 2 TR, TR T RIME € D fthod
SERFLZMNTDLEEIE, TONEE

(a) if shares, share options or other money, etc. will be delivered in exchange for
the acquisition of the shares subject to class-wide call, features or details
thereof;

(b) (a) DHEEITIE, UiZeFOHY TITHT 5FH

(b) in the cases of (a), matters concerning the allotment of such money, etc.; and

(c) =N EHBUFREMEBERAZ TG TS50 LT TEGEHT &V D ,)

(c) the day on which the company will acquire the shares subject to class-wide
call (hereinafter referred to as the "Acquisition Day").

b ERIREHEAE

b. Public notice for share certificate submission
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BRBFAT AL, AR BASSREAM FER O I OV TR F A FIT L
TWRWEEZRE, SR DIRBFRERNEFDOFHEITO R T
bbb anic (BHEH2 1 9RFE1EHEI ) .

A share certificate issuing-company must, except where it does not issue share
certificates for any of the shares subject to class-wide call, go through Procedures
for public notice for share certificate submission, etc. relating to those shares
(Article 219, paragraph (1), item (iii) of the Companies Act).
¢ =thIT X D A EUS ST A O B

c. Acquisition of shares subject to class-wide call by companies

2T, BRI, EESREMAEERAO Mz G2 L sk
(SHEE1 7355 1H)

A company acquires shares subject to class-wide call on the Acquisition Day
(Article 173, paragraph (1) of the Companies Act).

d c Rl T 202t
d. Delivery of shares in exchange for c.

BRERSITBWDTHS M 2 %S tORA L T HEORFELE Lo L &
1%, BB SREMAEERAOKREL, BUS RIS, SE%IRERIC L2 EDIC
eV, oMK FELE 2D EanTe (SHIEFH1 7 35KFH2H)

In cases where a resolution is passed at a shareholders meeting to the effect that
a consideration for acquisition consists of the shares in the company, a
shareholder of the shares subject to class-wide call becomes the shareholder of
those shares on the Acquisition Day in accordance with provisions made by the
resolution (Article 173, paragraph (2) of the Companies Act).

ZOWEITE, SENUBKRAERITT 50, H O EZ LT 50T
Pb LT, BARSOFEIIHML 20 GHEBAIE 3 85%) .

In this case, the amount of stated capital will not increase regardless of whether
or not the company issues such shares or disposes of its treasury shares (Article
38 of the Accounting Regulation).

() BELDOFHe

(b) Procedures for registration
a BFLHIM
a. Registration period

I X D 2EEESREMAEER RO RGO R L o> TE, BT ~&
FIZEFITA RV, SR () O d O E2HIT LI2EEITE, 2
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WHILANIZ, AJEDOFIERIZ BN T, BEOBRLZ LR TIER 6220 (&
FRHESE 9 1 558 1H) |
While only the acquisition of shares subject to class-wide call by a company
does not cause any change in matters to be registered, in cases where the company
issues shares referred to in (a), d., it must complete the registration of the change
at the location of the head office within two weeks (Article 915, paragraph (1) of
the Companies Act).
b BT REHHE
b. Matters to be registered
BRLT N E FHIL, FBITHERAOBREN NS ORIHE L O Z L 0%
WRNZELFEA A TH D,
Matters to be registered are the total number of issued shares, classes thereof
and the number of each class, and the date of change.
c  WEm
c. Attachments
BRLOHFEEIZIE, ROFERZRMA L2 TIER L0,
To a written application for registration, the following documents must be
attached:
(a) HREMRSOHEFER (FHBRIEFE 4 65)
(@) minutes of a shareholders meeting (Article 46 of the Commercial Registration
Act); and
(b) MRBEFATEALIZH - T, MR RHEAEFRERER (IRIES 6 05%)
(b) for a share certificate-issuing company, the Document related to the public
notice for share certificate submission, etc. (Article 60 of the Commercial
Registration Act).
T BRAEE R T
D. Allotment of shares without contribution
BRAEEE Y TIC X DD RBITIZONWTE, 4D @) B3R
For issue of shares as a result of allotment of shares without contribution, see 4., (4).
ZF HRTRIOMEOATHE
E. Exercise of share options
HRTAIMEDOATIEIC X DA D REITIZHOWTIE, 6D (5) M
For issue of shares as a result of exercise of share options, see 6., (5).
A BUS SRR T #9HE O S
F. Acquisition of share options subject to call
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(7) B SRIANT TR TRIME D B & 5 1 223 2 BRA oD F84T D Fe
(a) Procedures for issue of shares in exchange for acquisition of share options subject
to call
a  HUSSRIAMTHTIR TR
a. Share options subject to call
DAL BRI BR TR Z TITT 5 L &1, 6 D (1) DEFD, Fikk
THRIMEZBGT D D LI ANTHRTHIMER T3 L TS HoM%
RN THEEEDDZENTE D, EOREIZIE, —EOFHRAELTH
N ZNEEGT 2 5%, BUSSRIEARR L [FBk 0 $ 10 2 USSR TE AT
R TRHEONE L LTI R bRy (SHEF2 3 65KFE 1HET
20 () 0T O W) B
When a company issues share options subject to call, as stated in 6., (1), the
company may provide that the shares of the company are delivered to holders of
share options in exchange for the acquisition of the share options. In such cases,
the same matters as shares subject to call, such as that the company acquires share
options subject to call on the day when certain grounds arise, must be the features
of the share options subject to call (Article 236, paragraph (1), item (vii) of the
Companies Act, and see 2., (1), A, (¢)).
b HUGT 2 B R OGS 28R THRIME DT E
b. Determination of the day of acquisition and share options to be acquired
SHENBUS SRR TR Z DS T 258128 20457 % H KU
595 —EOFE TRIMEDORTIZHOWTIE, BUSSKEMBEROBEDOSE
ERRTHD (RHHEF2 7 35, HF274%%, 40T Dasl) |
In cases where a company acquires share options subject to call, in regard to
the determination of the day of acquisition and the portion of the share options to
be acquired, the same items as the cases of acquisition of shares subject to call
shall apply (Articles 273 and 274 of the Companies Act, and see B., (a), a.).
c IR TAIMERESR R HE A
c. Procedures for public notice for share option certificate submission
IR TROMERES: 2 81T L TV o thid,  BUSSRIANT BTk 7K O BifS o
Bh3A R TR TROMGE R 2R L 2T iE R bW E &2 4i%A
D1IPARTETIZAE L, 220, FRTHIMES M OZ ORGSR T MY
MEF TR LA BNl LR T uid e b n e Snle (SHiEE 2 9 35645
1) ,
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A company that issues share option certificates must give public notice to the
effect that the share option certificates must be submitted to the company before
the day when the acquisition of the share options subject to call takes effect,
giving such notice more than one month prior to that day, and a separate notice to
such effect to each holder of such share options and each registered pledgee of
such share options (Article 293, paragraph (1) of the Companies Act).

d HfGORhR
d. Effects of acquisition

2L, —EOFmPE U RICBUSSREMIR PR Z IS L, £0
A & 5l 2 \ITHTIR TRIMER I8 L T SO 2 BT 2508
DRD D E XL, YRHHETRES X, TORICKEERDL LS (&
MIEE 2755, AOT)DckRNdBH) |

A company acquires share options subject to call on the day when certain
grounds have arisen, and in cases where there is a provision that in exchange for
such acquisition, shares of the company are delivered to the holders of the share
options, a holder of such share options becomes the shareholder of the shares on
the day (Article 275 of the Companies Act, and see B., (a), c. and d.).

IS S IA T TR T HIME DB & 5 IR A2 AT T 2 S A 1SN~
TERBGOFEIZONTIEL, SHIEFE 44 55K L UHAEHAIFE4 155 11
IZEDDEZAICED FEAD2BH])

The amount of stated capital to be increased in cases where shares are issued in
exchange for the acquisition of share options subject to call shall be as provided
in Article 445 of the Companies Act and Article 41, paragraph (1) of the
Accounting Regulation (see No. 4, 2.).

() DO FH

(b) Procedures for registration
a BFLHIRM
a. Registration period

DT XD BSSREM IR THIMEORSG O L - T, BT _&EF
TEICEFIIAEC WD, SN T) 0 d o ER T LESEAITIE, 23
FILANIS, AMEOFTEMIZIE N T, BROKLEZ Loy (=
FVEF 9 1 55FE 1) |

While only the acquisition of share options subject to call by a company does
not cause any change in matters to be registered, in cases where the company

issues shares referred to in (a), d., it must complete the registration of the change
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b
. Matters to be registered

C

at the location of the head office within two weeks (Article 915, paragraph (1) of
the Companies Act).
BRLT &g

BRLT N E T, BATHEROREAE N2 ORI K O Z & D8,
BEAREOFEIT NEFFEHBETH S,

Matters to be registered are the total number of issued shares, classes thereof
and the number of each class, the amount of stated capital, and the date of change.

A Em

c. Attachments

BRLORFEEIZE, ROFBHEHZRMAG LR TUIXR 5720 (PaBIEFES 9

FiB2TH)

To a written application for registration, the following documents must be

attached (Article 59, paragraph (2) of the Commercial Registration Act):

(@) DO dDO—EDOFEHDORELFET HEFEm (SHENHNIED S HRNERR
THZLELOTHIBFHETIEDOEDN D L55AI12IE, HKERE
ILEUR P 2= D S k)

(@) a document providing evidence that certain grounds under (a), d. have arisen
(in cases where there is a provision that the grounds for acquisition will arise
with the arrival of a day to be separately specified by a company, the minutes
of the shareholders meeting or board of directors meeting);

(b) FETHRMERERIR LA 2 Lic 2 L 20T 2 Em (H30E TR
DWW THRR THRIMERER 1T L TR WERITH - T, ik THIER
WL OMDYHGEITEY T H I L xitd pEm, LAT TR T RIMEE
IR AEERARER] Vo, )

(b) a document providing evidence that the public notice for share option
certificate submission has been given (in cases where the company does not
issue share option certificates for such share options, a share option register or
other document providing evidence that the company falls under such cases;
hereinafter referred to as the "Document related to the public notice for share
option certificate submission, etc.");

(c) HUSSRIAPHIR T HIOME D — 88 2 BT L 725501213, A% — Ok T
HIMEDIRTE IR D BR TS SUTHR R = O Fik (RIBIEH 4 6 5%)

(c) in cases of the acquisition of a portion of share options subject to call, the

minutes of the shareholders meeting or board of directors meeting relating to
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the determination of the portion of such share options (Article 46 of the
Commercial Registration Act);
(d) FHAEBAIE 4 155 1 HOBEARSEHMRERED 5> bEARS L L TG
ELRWHAZED-HEITIE, B OO —EN b -7 2 & Ziik
+ 5 F i AT HA R = Ok (RBEF 4 6 5%)
(d) in cases where the amount not recorded as stated capital is determined from
the maximum amount of increase in stated capital under Article 41, paragraph
(1) of the Accounting Regulation, a document providing evidence that the
consent of a majority of directors has been obtained or the minutes of a board
of directors meeting (Article 46 of the Commercial Registration Act); and
(e) EARBOHNIEM OFHRBFAOBEITHE > TR ESh /-2 & Z5E
T HEMm (PAEHIE 6 1545 51H)
(e) a document providing evidence that the amount of stated capital has been
recorded according to the provisions of the Companies Act and the Accounting
Regulation (Article 61, paragraph (5) of the Regulation on Commercial
Registration).
4 BRAOHE K OPFA 5%
4. Cancellation and Consolidation of Shares
(1) R DHEA!
(1) Cancellation of shares
7 R OEEIO Fie
A. Procedures for cancellation of shares
2T, B OWRE (R SRESLICH > TE, Bk 0R@E) 12
£V, BOHMAZEAT L2 L0 TE, ZOHRAIZIE, HAT 2 B OO
(FREEHRAFITRMHICH > T, BOHRKOREAECHE T L 0%) Z2EDR
T Zebenb s (SHEFE 17855, B34 8%KH11H, F2H) |
A company may cancel its treasury shares by decision of the directors (or a
resolution at a board of directors meeting for a company with a board of directors), and
in such cases, the company must determine the number of the treasury shares it intends
to cancel (or for a company with class shares, the classes of the shares and the number
of treasury shares for each class) (Article 178, and Article 348, paragraphs (1) and (2)
of the Companies Act).
EAWD OBUEIZNE > T DR OBEH L OEROBUEIT D TR IR Y
FTREFZEE S > TT HHRADOHEAOME (HpEES 2 1 3% M) 1%, Bk
iz,
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The system of cancellation of shares in accordance with provisions for a decrease of
stated capital and the cancellation using profits to be distributed to shareholders based
on the provisions of the articles of incorporation (Article 213 of the former
Commercial Code as a reference) was repealed.

A HRRXOWEENT X 2 EHE OGO Fii
B. Procedures for registration of a change as a result of the cancellation of shares
(7) BFLT & HIH
(a) Matters to be registered
BRLT NS L, BATH RO RENE NS £ OFEHE & OFEEE 2 & o3l

NZAEEFEHRATH D,

Matters to be registered are the total number of issued shares, classes thereof and the
number of each class, and the date of change.

SN HOCHERAZEHLTH, EREEE LRWIRD, F47 v ekl

N OFAT Al RB R AR ST, B Ly (128) .

Even if a company cancels its treasury shares, the total number of authorized shares
and the total number of authorized shares in a class will not decrease unless it amends
the articles of incorporation (see 1.).

() A&
(b) Attachments
BRLOHFEEFITIE, BGER OO —HE D b -7 T & ZiEd % FHi X

it O 2 AT L2 T2 b7y (BRIEFR4 65 .

To a written application for registration, a document providing evidence that the
consent of a majority of directors has been obtained or the minutes of a board of
directors meeting must be attached (Article 46 of the Commercial Registration Act).

(2) HREOPHA
(2) Consolidation of shares
T BRROHE DT
A. Procedures for consolidation of shares
S, BRERSORIIRERIC L > TRkOFHEEED, KOG E2T 52
EINTED LI (BHIEFH 1805, F3095HE2HEE4S) ., /2L,
MADOHEIZ LY HO2FEEORRXOFEEKREICHELXITBENDRH D &
3, MR RS ORNIREN R NIE, ZOR A Uy (SHEH 3
2251 HE 2, FI245KF2HEL) |
A company may consolidate its shares by an extraordinary resolution at a

shareholders meeting, prescribing the following matters (Article 180 and Article 3009,

_61_



paragraph (2), item (iv) of the Companies Act); provided, however, that if likely to
prove detrimental to the class shareholders of any class of shares by the consolidation
of shares, such act does not become effective unless an extraordinary resolution is
passed at a general meeting of class shareholders (Article 322, paragraph (1), item (ii)
and Avrticle 324, paragraph (2), item (iv) of the Companies Act):

(7) PraoElE

(a) the ratio of the consolidation;

() KA DOE DR TIFEER

(b) the day when the consolidation of shares will become effective; and

() FERAFIT2AETHL256120E, HFET 2ot E

(c) in cases where the company is a company with class shares, the classes of the
shares it will consolidate.

HEFITEAE, AT 2O EEIZ OV THRELFITL THRWVGE
bR, YUEHRITRDIBARREAEEO R AIThR T NER 5 2 (Sfhik
F2195E1IHE2E)

A share certificate-issuing company must, except where not issuing share certificates
for any of the shares to be consolidated, go through Procedures for public notice for
share certificate submission, etc. relating to those shares (Article 219, paragraph (1),
item (ii) of the Companies Act).

BROOEFED T, ) OHIIAERICALT, HEX, Y%A, TOHD
AT EICA T 2 YR OBUOFEOEFIE 2 U THRIEHOKADOKEL 2D
tanie (HHEFEL825) .

The consolidation of shares comes into effect on the day when it will become
effective as set forth in (b), and on that day, the shareholders become shareholders of
shares in the number obtained by multiplying the number of shares held on the day
immediately preceding that day by the ratio of the consolidation (Article 182 of the
Companies Act).

A HROPFEIC L D EE OGO Fii
B. Procedures for registration of a change as a result of the consolidation of shares

(7) BRI & HH

(a) Matters to be registered
BRLT N EHFIHEIE, FATHEMRAOMREOE ONS £ ORE & OFE Z & o0l

CICEFEARTH D,

Matters to be registered are the total number of issued shares, classes thereof and

the number of each class, and the date of change.
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SHPKRAOFEEZ LT, ERELELRWIRY, 1T Al ek &
OFEAT IR A 20, B Ly (128) o 7ok, RBATAlaetk=lik
BOWA AR DR TR DIRGED R NGB IR N T, HRADHFE DIRFEDER
B & L THEHEOFE A L TRIT TR 2 b 3 5 5 0k
EEleb O LT o (B5 7411 A1 3 AfTITEBEARNE 6 8
5 4 5 IEFERFRFENRREZESZR) X, LR2VbDETD,

Even if a company consolidates its shares, the total number of authorized shares
and the total number of authorized shares in a class will not decrease unless the
company amends the articles of incorporation (see 1.). In cases where there is no
resolution at a shareholders meeting relating to a decrease in the total number of
authorized shares, there shall be no handling of issues under the understanding that a
resolution for the consolidation of shares includes, as the purport of such resolution,
the resolution to the effect that the total number of authorized shares will decrease in
proportion to the ratio of such consolidation (Response by the Director of Fourth
Division, Civil Affairs Bureau of the Ministry of Justice, the Ministry of Justice,
Civil Affairs Bureau, Fourth Division No. 6854 of November 13, 1982 as a
reference).

() A&
(b) Attachments
BREDHFEEIIE, ROEFmZEAT LT TR0,

To a written application for registration, the following documents must be
attached:

a MERSORmFE (FERTIRESORELET HHEITIL, O

o, RERIESR 4 6 5%)

a. the minutes of a shareholders meeting (in cases where a resolution at a general
meeting of class shareholders is required, including the minutes of the general
meeting of class shareholders; Article 46 of the Commercial Registration Act);
and

b MRFEFITRALICH - TS, HRFRIEAEEEARER (HREF6 15)
b. for a share certificate-issuing company, the Document related to the public notice

for share certificate submission, etc. (Article 61 of the Commercial Registration

Act).

(3) R D4
(3) Share splits
7 RO E O T
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A. Procedures for a share split

240, HREREoEmRGE (AR SRESLICH > TE, Hiks ok
i) ICK-o TROFHZED, KADOREIEZT L LNTEL LN (&4
EHFE1835) ., 22L, MRS ENZ LY & oFEOKKOREEKEICHEE
ERIFTBENRH D & 1T, FBERFERSORNREN 2T UE, 2080
AECRY (BHEFE3 2 28F1HE 25, B3 24KFE2HELS)

A company may split its shares by an ordinary resolution at a shareholders meeting
(or a resolution at a board of directors meeting for a company with a board of
directors), prescribing the following matters (Article 183 of the Companies Act);
provided, however, that if likely to prove detrimental to the class shareholders of any
class of shares by the share split, such act does not become effective unless an
extraordinary resolution is passed at a general meeting of class shareholders (Article
322, paragraph (1), item (ii) and Article 324, paragraph (2), item (iv) of the Companies
Act):

(7) BRAEDHENT & 0 EEIN4 2 R OB O D 3 BIRT O FATH R (FEHE
HRAFITHEITH - TE, () OFEOFITHRN) ORI T 286 &
O RA D 3 ENAR D B R

(a) the ratio of the total number of shares after the increase as a result of the share split
to the total number of issued shares (or for a company with class shares, issued
shares of the classes referred to in (c)) immediately before the share split, and the
record date relating to such share split;

() B EI Dz S5 E R

(b) the day when the share split will become effective; and

() FERARITRALTH 250120%, oI 20 HE

(c) in cases where the company is a company with class shares, the classes of the
shares it splits.

RO EIDZN 1%, (1) OFIIRAERIZAEL, EERICB W THREAREIZT
SN TV DRRE ST I, MRS, AERICH T 2 9RO
FRROEIC (7) ORI EEZR C THRIEBORXEBIGT 5 L Shie (SHhEE
1845%%1H) .

The share split comes into effect on the day when it will become effective as set
forth in (b), and on that day, shareholders or class shareholders that have been entered
in the shareholder register on the record date acquire shares in the number obtained by
multiplying the number of shares or class shares they hold on the record date by the

ratio set forth in (a) (Article 184, paragraph (1) of the Companies Act).
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ZOEEITIE, BASOFITHM L2 GHREHAIL 3 6 £ |

In this case, the amount of stated capital will not increase (Article 36 of the
Accounting Regulation as a reference).

A BRRDENT X D EE DR OFHi
B. Procedures for registration of a change as a result of a share split
(7) BT & HIH
(a) Matters to be registered
BRLT NS L, BATH RO REE NS £ OFEHE & OFEEE 2 & o3l
NZERFEHRATH D,
Matters to be registered are the total number of issued shares, classes thereof and
the number of each class, and the date of change.
() A5
(b) Attachments
BRLOBFEEITIE, BRFERE SUTEGRIR = DR (FER ER S O

BT LYAICIE, EOmERE T, ) IR LTI bR (RER

HH 465 .

To a written application for registration, the minutes of a shareholders meeting or

a board of directors meeting (in cases where a resolution at a general meeting of

class shareholders is required, including the minutes of the general meeting of class

shareholders) must be attached (Article 46 of the Commercial Registration Act).

v RO E & [RIRFIZ T 5 FAT rTREMR AR D HY NS5 O K Hil

C. Special provisions on an increase or other changes in the total number of authorized
shares made at the same time as a share split

DA, HPgE SRR, BUC 2 L EOFEOKAEZRBITL TV D55 26k
&, BRERSOWREIRAT, BEikokE (BikaxEstticd - T,
Itz OUa) (280, BRROSEIOR )34 BT T 51T ] RERRTNHEL
e BB OBIG I LB OFEAN THINT 2 EROERZT H T LN
TE5 (StHEE 18 445F 2T, F3 4855 1H, F2H, F36 25%
2HF 1 5)

The same as the former Commercial Code, a company may, except where it in fact
issues two or more classes of shares, by decision of the directors (or a resolution at a
board of directors meeting for a company with a board of directors) in lieu of a
resolution at a shareholders meeting, render an amendment to the articles of
incorporation which is intended to increase the total number of authorized shares on

the day when the share split will become effective to the extent of the number in
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proportion to the ratio of such split (Article 184, paragraph (2), Article 348, paragraphs
(1) and (2), and Article 362, paragraph (2), item (i) of the Companies Act).

2%, HRADSE & RRHZT 5 HITREE O IINIAR 5 ERDZEFIZ DN T
t, 5D DADT) OFFINRS 5,

Also in the amendment to the articles of incorporation relating to an increase in
share units made at the same time as a share split, there are special provisions set forth
in5., (1), B, (a).

(4) IRABEAEE Y T
(4) Allotment of shares without contribution
T HIE ORI
A. Creation of the system

PRV RS COMIENARR S 41, SE, #RE (EEsRRITaticdh -
TIE, H2OMBEOHEKRT) 1Tk L THICHhiAR 2 SRV TYEaS R
KOFYTETHIENTE L LI (SHIEHE 1855 .

Creation of a system of allotment of shares without contribution allows a company
to allot the company shares to shareholders (or, for a company with class shares,
shareholders of certain classes) without requiring them to make additional contribution
(Article 185 of the Companies Act).

PR E Y T, MR nEI B 228, HRIEICR R 2 O Z B
BEEDHTENTELZ L, S0 HCHKRITONTITHEIY TOMRNE LR
WZ &, REIK L TR0 AR ER D B THZENTEDL I LFEDRIZ
BWT, HRADEIEITERLHETH D,

The allotment of shares without contribution is similar to a share split, but is a
different system from the perspective that it enables shareholders to acquire shares in
different classes; the allotment does not become effective for treasury shares of a
company; and allows allotment of the treasury shares of a company to shareholders,
and others.

A BRAUEEEY ToFii
B. Procedures for allotment of shares without contribution

2E, BREUBEEIY T2 32 & &, ERITHEDED L& 556 2R,
HERS O @ (BRixkaRESICH - TE, IR0 (28
T, WOFHELEDRITNT b0 E Shic (SEF1865%) , 722 L,
MRAEEH Y TICE Y b MBAOKKNOMEKFICHFL KT TBZARH
L& &, HRAUBEERRY TE, FER RS ORRIGES 2T UL, Z0xhT)
ZECRY (RHEFH3 2 2KF1HFE 3T, HI24F7FB2HFE4 )
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Whenever a company is to perform allotment of shares without contribution, except
as otherwise provided in the articles of incorporation, it must prescribe the following
matters by an ordinary resolution at a shareholders meeting (or a resolution at a board
of directors meeting for a company with a board of directors) (Article 186 of the
Companies Act); provided, however, that if likely to prove detrimental to the class
shareholders of any class of shares by the allotment of shares without contribution,
such act does not become effective unless an extraordinary resolution is passed at a
general meeting of class shareholders (Article 322, paragraph (1), item (iii) and Article
324, paragraph (2), item (iv) of the Companies Act):

(7) #RE (HEtZR ) IZH Y TomAo (FEERABIT2MtIcd

ST, HRROFBEL OB Z L o) IZ0HOREE FHiE
(@) the number of shares the company will allot to shareholders (excluding the

company itself) (or, for a company with class shares, the classes of shares and the

number of shares for each class), or the method for calculating such number;
() SRR TORNHFREAR
(b) the day when such allotment of shares without contribution becomes effective; and
() SHAENTEERARITEAETH 256120F, HRABESIY T2 20

A9 DR DTS
(c) in cases where the company is a company with class shares, the classes of shares

held by the shareholders entitled to such allotment of shares without contribution.

BRAUEERI S TOME, () OB AERITAEL, () ORADOEIY TE %
JTeREE, MR, YEMAokEL bl (SHIEE 1 8 T4E
1IH) .

The allotment of shares without contribution comes into effect on the day when it
will become effective as set forth in (b), and on that day, shareholders to whom the
shares referred to in (a) have been allotted, become shareholders of the shares (Article
187, paragraph (1) of the Companies Act).

ZOGEITIE, SRR L FEITT D0, BOHRR L LS T 2000005
T, BASOFIIM L2 GHEBAIE 3 9%) .

In this case, the amount of stated capital will not increase regardless of whether or
not the company issues such shares or disposes of its treasury shares (Article 39 of the
Accounting Regulation).

v BRI RS TIC X2 A FHOEFLO T
C. Procedures for registration of a change as a result of the allotment of shares without

contribution
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(7) BT & HH
(a) Matters to be registered
BRLT N E L, BATH R OREE NS £ OFEHE & OFEEE 2 & o3l
NZERFEHRATH D,
Matters to be registered are the total number of issued shares, classes thereof and the
number of each class, and the date of change.
() WArETm
(b) Attachments
BRLOHFEEFITIE, RS TER RS O FaEx (K RS ORE
BT LYAICIE, EOmERE T, ) IR LTI bRy (RER
EHE 465
To a written application for registration, the minutes of a shareholders meeting or a
board of directors meeting (in cases where a resolution at a general meeting of class
shareholders is required, including the minutes of the general meeting of class
shareholders) must be attached (Article 46 of the Commercial Registration Act).
5 KRBT 5 T DD UIE
5. Other Amendments concerning Shares
(1) Hokk=UiK
(1) Share units
7 1B
A. Number of shares consisting of one share unit
LHITOMR L R 2RO IE, 10002252 LT TE ARV, T
FHRROBBDO2 005D 1 ZBZH I ENTERNEDORIRIX, BFElLIhi-
(StHIEH 1 8 8K 2, M THIAIE 3 45, IHMEIES 2 2 1KH 1HS
M)
The number of shares consisting of one share unit may not exceed 1,000, but the
restriction that such number may not exceed 0.5 percent of the total number of issued
shares was repealed (Article 188, paragraph (2) of the Companies Act, Article 34 of
the Enforcement Regulation, and Article 221, paragraph (1) of the former Commercial
Code as references).
A EREHE FHi DK
B. Special provisions on procedures for amendment to the articles of incorporation
(7) HekR= B o En

(@) Increase in the size of the share unit
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ST, ROWVTHIZHEE T 5% AI121E, HKRERSOREICR AT, B
R OWRE (BFFESERESLICH - T, BEiREOmRE) 12Xy, Hoe
RS (FEERERITSMICH - TE, BSFEEOKRKO HooRE) 28
L, XIZZNZOWTDERDED ZRT HDERDER LT HIENTED
canie (BHEFEL I 15 .

A company may make an amendment to the articles of incorporation that will
increase the size of the share unit (or for a company with class shares, the size of the
share unit for the shares of each class) or create a provision in the articles of
incorporation in regard to the share unit by decision of the directors (or a resolution
at a board of directors meeting for a company with a board of directors) in lieu of a
resolution at a shareholders meeting, in cases that fall under both of the following
items (Article 191 of the Companies Act):

a MAORFNELFIFICTL2HDTHD Z L,

a. that the amendment will be made simultaneously with a share split; and

b ERDOEFEDHIEIZIB N TEREDFRIMEDE B LT L,

b. that the number of votes held by each shareholder will not decrease before or after

the amendment to the articles of incorporation.
() BT E DM
(b) Decrease of the size of the share unit

X, HEEE & FRRIS, Buikote (ki akEsticd > T,
It ORE) 2LV, EREEE L THIGRAEEZBA L, T2 hi
DNWTOEREREILETHZENTEDL (BFHIEF1955) .

The same as the former Commercial Code, a company may decrease the size of the
share unit or repeal the provisions of the articles of incorporation in regard to the share
unit by making an amendment to the articles of incorporation by decision of the
directors (or a resolution at a board of directors meeting for a company with a board of
directors) (Article 195 of the Companies Act).

v ORI OB L
C. Repeal of the fractional share system

SR O EEIE, BELL S 4L, HITRmMARAORIEICHE Sz, 72720, iH
EORATOBRBIAFT Dtk Rtk 04 ZEMABEANOBEL G, ) (T
DOWTIE, RBUEAOBNZ LD & ST BIHEFR 8 6 K£H 1H)

The fractional share system was repealed and integrated into a system of shares less
than one unit; provided, however, that in regard to fractional shares in existence at the
time the Arrangement Act comes into effect (including those registered by the transfer
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agent of the fractional share register), the provisions then in force shall remain
applicable (Article 86, paragraph (1) of the Arrangement Act).
(2) RZFITRAL
(2) Share certificate-issuing company
T BREFEOFATINR 5 ER D E DI 2 Uk
A. Amendment to the provisions of the articles of incorporation concerning the issue of
share certificates

ST, BREFEERITLARVETIE RS, Tokkl FEEKRARITatcH -
TE, EMOFEBEOKA) RO FELFITTLOEZERXRTED D ZENTE
LEIN, MERTRLETHLENRRLITNESFHE I (StHEFE 214
& FOT1ILREIHEELLS) |

The amendment does not signify that a company shall not issue share certificates,
but that a company may provide in the articles of incorporation to the effect that it
issues share certificates relating to its shares (or, for a company with class shares, the
shares of all classes), and a statement to the effect that the company is a share
certificate-issuing company shall be the matter to be registered (Article 214 and Article
911, paragraph (3), item (xi) of the Companies Act).

2B, IHPEE L FRRIC, BRBRBITRALOMEL, MAEOFRIZFE LRV E
ZHLHD ZENTE, £, MERITSMAE, KRS TRWEEIZE, K
ENDFERN O LRFE TIIHRBFZRITL2WVWZ ENTE D (SEHE2 1 55
FAW, H2175) .

The same as the former Commercial Code, shareholders of a share
certificate-issuing company may make an offer to such share certificate-issuing
company to the effect that they do not wish to hold share certificates representing the
shares that they hold, and a share certificate issuing-company that is not a public
company may elect not to deliver share certificates until shareholders so request such
delivery (Article 215, paragraph (4) and Article 217 of the Companies Act).

A BRBFEEFITT D EDERDED DFE L DE L
B. Registration of repeal of the provisions of the articles of incorporation that share
certificates be issued

HEEFRITTHEOERDED ZFEILT HITIE, [HEEIZBT 56552517
LRWEDERDED DRE DG & RIS, RERSORIIRELSER T
T2 6 72201E0, KO EFICTHO W TIHRELZRITL TWRWGEEIRE, EF
EHEDONNFER RN ER L5 52 4% A0 2 lHAETE TIcaEL, 2
D, BREKROBEMRAE MRS (0 LABNT@AE L2 T TR b7y (s
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4665, FHI30ILRF2HFEL 1 G, H218%K) ¥, THICIOEEDR

FLOWTEFERIZOWTHIER®H Y, ROF@MEZRMA L2TERbR0nE S

7o
If a share certificate issuing-company repeals the provisions of the articles of

incorporation to the effect that it issues share certificates, the same as the cases of

creation of the provisions of the articles of incorporation to the effect of non-issue of

share certificates under the former Commercial Code, an extraordinary resolution at a

shareholders meeting must be passed, and in addition, except where the company does

not issue share certificates for any of its shares, the company must give public notice to
the effect that the share certificates become invalid on the day on which such
amendment to the articles of incorporation takes effect, and give separate notice
thereof to each shareholder and each registered pledgee of shares no later than two
weeks prior to that day (Article 466, Article 309, paragraph (2), item (xi) and Article

218 of the Companies Act), attachments to registration of amendment thereby are

amended, and the following documents must be attached:

(7) MREREOEFER (PFHBRIEE 4 6 5)

(@) minutes of the shareholders meeting (Article 46 of the Commercial Registration
Act); and

() SHEF2 1 8EF1HOHEIZLHIAEZ Lo Z L AT 2Em (B
DEFUIZDOWTHRIRZIHIT L TV RWEEIZH > TS, HREAEZOMDY
AT T D 2 L ARET o F M, RBRIES 6 35%)

(b) a document providing evidence that the public notice was given pursuant to the
provisions of Article 218, paragraph (1) of the Companies Act (in cases where the
company does not issue share certificates for any of its shares, its shareholder
register or other document providing evidence that it falls under such cases; Article
63 of the Commercial Registration Act).

6 HTRTRIME
6. Share Options
(1) BERHTR T RIMED AT
(1) Issue of share options for subscription
T RATOF R
A. Procedures for issue
(7) SRS

(@) Subscription requirements
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DX, FRTHAIMEZS I ST DEOEEL L LD &T5 L X1%, H4EH
TR OWTIROEEFHLZEORITIT R b0 E S (SHHEH
238KFH1IH) ,

Whenever a company intends to solicit subscribers for an issuance of share
options, the company must prescribe the following subscription requirements in
regard to the share options for subscription (Article 238, paragraph (1) of the
Companies Act):

a  GFEEFTRR T RIME DN o UL
a. the features and number of the share options for subscription;

b FHEFR TR L SR EEDOIIALLZE L RN L LT H5AIC

X, TOFH
b. in cases where it is arranged that there is no requirement for monies to be paid in

in exchange for the share options for subscription, a statement to that effect;

c  bLUANOGEITIE, AR TRIME DI ASF IIE DRIE ik
c. in cases other than the cases of b., the amount to be paid in for the share options

for subscription or the method for calculating that amount;

d TR TRIMEDEY A
d. the day on which the share options for subscription are allotted;

e FEFKRTRMELSIZICT 28BOALOMAEZEDD L X1, £

DA
e. if the company prescribes a date for the payment of monies in exchange for the

share options for subscription, that date;

[ SR T RIMEDS TR TARIMEMHERE IS SN b O TH L LB, 5

AL ORMBZ DM O SHEIER 6 7 6 5145 52T 5 FIH
f. in cases where share options for subscription are attached to bonds with share

options, the total amount of bonds for subscription and other matters listed in each

item of Article 676 of the Companies Act; and

g [ DLAEIZBWTHRTIMERIGEROIITEICOENEDED T D &

X, FOED
g. in the cases of f., if the company otherwise provides the method for submission of

a demand for purchase of share options, that provision.

F7o, X, BREICEHRTROHORIYL CE22IT 2R E 525 & XX
FHEFHDIZD, 0O ELKOFEEHKTHMEDS 521 O RIA @@%H%m@
RFRERbRWE Sl (SHEF2 4 158F1H)
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If a company grants entitlement to the allotment of share options to its
shareholders, in addition to the subscription requirements, the company must
prescribe a statement to that effect and the day for the application for subscription
for the share options for subscription (Article 241, paragraph (1) of the Companies
Act).

) FRTHIMEDONE
(b) Features of share options

(7) D a OFETHRIMEDONEIL, ROFHE Il (SHIEF 2 3 6551

H)

The features of the share options referred to in (a), a. shall be the following

o

matters (Article 236, paragraph (1) of the Companies Act):

a YR TRMED BRYTH 2R 0% (FEERARITStHICH - T,
HROFEF L OFEH 2 & o) ULZEOBDO R IE FH ik

a. the number of the shares underlying the share options (or, for a company with
class shares, the classes of the shares and the number of shares for each class), or
the method for calculating that number;

b R T RMEOITEEICER L CHE S o MPEDAMIER U3 Z DRET ik

b. the value of the property to be contributed when such share options are exercised
or the method for calculating that value;

c LS OMPE L UK TRMEDITEEICER L T2 HEOEM ST 5
& &L, TOFEIWONT GFEMPEDNE K OMfiEH

c. if property other than money will be the subject of the contribution when share
options are exercised, a statement to such effect and the description and value of
that property;

d YRR TRIMEZATH T 5 2 L 23 TE 2 B

d. the period during which such share options can be exercised,

e  HEZHHRTRMEOITHEIC L VKA ELRITT 258 2B 2T 5 &A
B OVE AR (i (B3 2 gR

e. matters regarding the capital and capital reserves that will be increased in cases
where shares will be issued as a result of the exercise of such share options;

f RBBEICXDIHIR TR O W TS AREETHZ L ETH L
XL, 20E

f. if arranged that the approval of the company will be required for the acquisition of
such share options by transfer, a statement to such effect;

g BUSSRIEMIHETRMEIC OV TR, RICET 2 FIHE
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g. in regard to share options subject to call, the following matters:

(a) —EDFHMPAECT BIZESAEDFRTAIEZ IG5 5

(a) a statement that the company may acquire its share options on the day when
certain grounds arise;

(b) SHNHNCED L ANERTHZE2 b o T(@DFRETH L &I,
ZTDH

(b) if arranged that the grounds referred to in (a) will arise on the day to be
separately prescribed by the company, a statement of such arrangement;

(c) (@ DOFEHEPELCTRITHKR TR —HZREToZ Lo &
X, £DOEKOHIGT 28R T KIME D —EORTE DI 1A

(c) if arranged that a portion of the share options may be acquired on the day the
grounds referred to in (a) arise, a statement of such arrangement and the
method for determining the portion of the share options to be acquired; and

(d) FERTRIMEZ G320 O & 5l # 2 AR TROMES (o6 L TR, Ao
BIRTHIMEC DM OMPEZR AT 25 & E I, TORNEF

(d) if shares, other share options or other assets are delivered to the holders of the
share options in exchange for the acquisition of such share options, the features
of such shares or other share options, or the details of such other assets.

h SR EHE OMOMBERITAZ T 255128 W T, Fik RIS IS
WA PR R AR FOFR T REL T2 2L T 5L &1, 2D
EPAOSINE S

h. if arranged that in cases where the company carries out a merger or other
reorganization acts, the share options of the stock company surviving the
absorption-type merger or the like are to be delivered to the holders of such share
options, a statement to that effect and the conditions of the same;

1 HTRRTRIBE ZATEE L7k TRIMER 12229 2 Bk BT 1 BRI 72 72
WIS B DG EIZBWT, TAEEUIVETLIbDETHEEE, £DE

i. if, in cases where the number of the shares to be issued to a share option holder
that has exercised a share option includes a fractional share, and such fractional
share is to be rounded off, a statement to that effect;

i HROFR T RO IR PROMET B SR e b Dz RS, ) (TR DT
PRI R A FATT A2 95L& &1L, £DF

J. if arranged to issue share option certificates representing such share options
(excluding those attached to bonds with share options), a statement to that effect;

and
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k ] OBEICBNT, sifE EL4 S O M ORERHAGE K O 45 U3 —H#D
HTHZENTERWZ LT EEE, ZDF
K. in the cases of j., if the share option holders cannot make in whole or in part a
demand for conversion between their registered share option certificates and
bearer share option certificates, a statement to that effect.
(1) BEFHEFEORE
(c) Determination of subscription requirements
(7) DEEFREEDOPERBINC OV TE, BEKRIZOWT LR E e
(BHEFH2 3850 DH24 15FET, 30 DOUER) |
The organization that determines subscription requirements set forth in (a) shall
be the same organization as regards shares for subscription (Articles 238 to 241 of
the Companies Act, and see 3., (1), C.).
(1) TR TARIMEDE T
(d) Allotment of share options for subscription
DT, BT RN ORI DG 52T 21T 5 BK it 256 LSO
e, BEFRTHIMEORI Y T2 28 KO 4 T LR TR
DR ADPE LR TR DR 0N, WOFEIEIT 56 OFHOWRE
1%, ERICHEDEDRHL502RE, RERSORRIRGE (BUfifkaik
Bl TE, B ORE) ICLoRRiTniEkbent ank (&
HIEF 2435, 2445, H309FKH2HFE6 ) |
While a company must, in cases other than the cases of execution of a contract for
subscription for the total number of share options for subscription, specify the
persons to whom the share options for subscriptions will be allotted and determine
the number of the share options for subscription to be allotted to those persons, the
determination of these matters must be made by an extraordinary resolution at a
shareholders meeting (or, for a company with a board of directors, a resolution at a
board of directors meeting) in the following cases, except as otherwise provided in
the articles of incorporation (Article 243, Article 244 and Article 309, paragraph (2),
item (vi) of the Companies Act):
a  EEIKTRHED BRI TH 2RO UL FEESIRMEATH 5
Be
a. in cases where some or all of the shares underlying the share options for
subscription are shares with restriction on transfer; and
b KT KM R R THIMETH 556
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b. in cases where the share options for subscription are share options with restriction
on transfer.
(1) Bk TRIMEE & 72 2 Ipi
(e) Timing of the share option holder status

AR TRIMEDE Y TEZF T HIAE T Z OBz 5| &2 72& 1%
T D dOFEIEBIZ, FETHES LD SN (SHIEFE2455%)

An applicant to whom share options for subscription were allotted or a person
who subscribed for the total number of the share options for subscription becomes a
share option holder on the day of allotment set forth in (a), d. (Article 245 of the
Companies Act).

0 FFEFR T ARIMEL AR DA IA IR 22§~ & I 55
(f) Time when a share option holder is to make payment concerning the share options
for subscription

TR TR L S A I Z @B DAL T ET D56 TH, IR TS
@,_ﬂ%ﬁﬁﬁé EMTE WO B ORTA ((7) D e DILAMIH %
EDIHEITH - TE, YEHAHA) £ TS, HIABHREE I W TEE
z@ﬂﬂi%f@%@% IABFADREAD AT Z T4 iE n5&Ihic (SHES2
465%%1H)

Even in cases where money is required to be paid in exchange for share options
for subscription, it is sufficient that share option holders pay the entire amount to be
paid in for the share options for subscription with the Institution Handling Payments
no later than the day immediately preceding the first day of the period during which
such share options may be exercised (or, in cases where the payment date referred to
in (2), e. is specified, no later than such payment date) (Article 246, paragraph (1) of
the Companies Act).

PR TRIMEE 1L, SHOEKELZR T, YA AT, HIABEHICH
VI DU DOMPEEL AT L, ISRk DEHEL S > THET S 2
ENRTEDLEINT (SHIEFHE2465KFE2H) . ZOHAEIZONT, &Y
AT ORAT: L7 A% K 2 OHIEEL, fFL72RV,

Share option holders may, with the approval of a company, tender property other
than money equivalent to the amount to be paid in or set off their claims against the
company in lieu of such payment (Article 246, paragraph (2) of the Companies Act).
In this case, there is no system of investigation by an inspector appointed by the

court.
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BIR T ROMES 1L, 0 IAHT B £ CTITHABBE O RO AL Z LR & & (T,
UK TRIMELATIE T 2 2 &N TET, TOLAITIE, HZHk TRMIE
HRT2EaNnT: (SGHIEF2465F3H, £2875) .

Share option holders may not exercise the share options for subscription unless
they pay in the entire amount to be paid in no later than the payment date, and in
such cases, such share options will be extinguished (Article 246, paragraph (3) and
Article 287 of the Companies Act).

A R THRIMEDFEATIC K 5B HE OB D Fi
B. Procedures for registration of a change as a result of the issue of share options for
subscription

(7) FRTRIME DB FLONESHT DEE

(@) Change of the placement of registration for share options

BIRTARIMEZ AT LT H B OBGLE, Bk & PR L SHEFE DR DG &
LTITOHmazRE, ZEORGTE SN (SHEFI 1T SKF1IHE, H9
11RFEIHEL 2%) 20, AT 5 HHDIED, FRTRIMOFET
FAHR oM DOdoFNEA) b, BT NESHHLE LD,

Since the registration of a change must be completed if share options are issued,
except where it will be completed as the registration of incorporation of a company
incorporated in the consolidation-type merger or the like (Article 915, paragraph (1)
and Article 911, paragraph (3), item (xii) of the Companies Act), in addition to
matters listed in the same item, the date of issue of share options (the day of
allotment under A., (a), d.) is also the matter to be registered.

() A&
(b) Attachments

BROBFEEIZE, ROFBERZRM LRTE R0 E S (AL
#655)

To a written application for registration, the following documents must be
attached (Article 65 of the Commercial Registration Act):

a BFAEHIELEOPEME (70 @ 0 a Xk b DAL, ZDEE Tok
EHMEZET, ) IIGL, HREks, BERERSEE L ITBGHR S O#
FEE TR OB DO —B D -7 Z L ZFE T 2 FH (ERDEHH
b LEET DGR ICHoTE, EREEle, PRIEE 465, paEH
6 155 1)

a. According to the organization that determines subscription requirements (in the

cases of A., (d), a. or b., including the organization that determines the allotment
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thereof), the minutes of a shareholders meeting, general meeting of class
shareholders or board of directors meeting, or a document providing evidence that
the consent of a majority of directors has been obtained (if any provision of the
articles incorporation is required, including the articles of incorporation; Article
46 of the Commercial Registration Act, and Article 61, paragraph (1) of the
Regulation on Commercial Registration);
b AR THIMED 51321 D HIAL T E D513 T %47 9 BRI ZFET 5
i
b. a document providing evidence that an application for subscription for the share
options for subscription has been made, or that the contract for subscription for
the total number of the share options for subscription has been executed; and
c TOT)DeDIHLAMAZED L EFNABARFY A XLVEIORTH
5 EEIRD, ) 1%, hiAH (LSO DR XTSI T 5 1E
EboTTOoMZEET, ) Bbo7cZ & xitd 52Em
c. if the payment date under A., (a), e. is specified (limited to the cases where the
payment date is prior to the day of allotment), a document providing evidence that
the payment (including tender of property other than money or set-off of claims
against the company) has been made.
BARRINZIE, @EOIIARIZONTIE, FBERLOGEITHI T X&)
AR BT Z LT HER 1020 Q) DFBMR) S8, &80
LD PE DT ATFRNZ DN TIE, MEEDFIREESEN ZIc -5,
Specifically, in regard to the payment of money, a document providing
evidence that the payment has been made, which is to be attached in cases of
incorporation by incorporators (see No. 1, 2., (3), E.), or in regard to the tender of
property other than money or set-off, the transfer certificate of property falls
under such document.
(2) ZEEELSNOFHRIC X DB THRIMEDRAT
(2) Issue of share options on grounds other than subscription
T BUSER AT RR O B
A. Acquisition of shares with a put option
(7)  HUS5s RMEATIR D B & 5 #2129 2 TRk T RIME D F81T D Fi
(a) Procedures for issue of share options in exchange for the acquisition of shares with
a put option
Fhoeld, BUFFEREMRADO TS & 5T ERBITT 556 (3D ()
DT EM) LEARTH Y, BUFHEREMRA T RZ BG25 0 Lol # 2 128K
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FIZH L THETHAIMEEZ RN T OEOEONH D & X1, YEIEOE K%
L72BRFEE, H%EEROBIS, Bk TRIMEE LD e anlc (SHHEE 1 6
THRE2TH)

Procedures are the same as the cases of issue of shares in exchange for the
acquisition of shares with a put option (see 3., (3), A.), and if there is a provision to
the effect that share options are delivered to shareholders in exchange for the
acquisition of one share with a put option, a shareholder who submits a demand for
such acquisition becomes a share option holder on the day of the demand (Article
167, paragraph (2) of the Companies Act).

7272, UEEETIR T AIME OMRFEANAEDY Mi%E R O B 23T 5 4Bl rTREE &
A TWD &L, BREE, BUEHEREMRAORGEZFERT L2 LN TE
N E ST (SHHEFE1 6 65&F 1 HIEIELE) |

However, if the book value of such share options exceeds the distributable
amount on the day when a shareholder demands that the company acquire the shares
with a put option held by the shareholder, the shareholder may not make such
demand (the proviso to paragraph (1) of Article 166 of the Companies Act).

() BFLDOFH

(b) Procedures for registration
a ERFCHIMH
a. Registration period

EHENFRETHRIMEZ AT LT BAE, BHRABMAICLY, SRR
26 2 EMLANIZ, RIEOFTERIZIBNT, ZEOETLE LTl s
7R (B9 1 55RE3H)

In cases where a company issues share options, it must complete the
registration of a change at the location of the head office within two weeks from
the last day of each month (Article 915, paragraph (3) of the Companies Act).

b BTN HIH
b. Matters to be registered

BT NEFET, BEOFHRICE > THIO T 2HE TRIMEDRITIC
HoTiE, SHEFEI 1 1KEIHFE 1 2 5B 5 FEHLOERFH H
THY, [F— OIS RHEMIRUZ DUV T O 2 [BIH LA OFTHK T
MEDFATIZ® - TIE, FRTRIME DTN O UK TRIME D HIYTdH DK
Ko% FEHRABITRMICH > TE, ZOREEOHEET & o) T
WCERFEARTH D,
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Matters to be registered are, at the time of the first issue of share options by a
demand for acquisition, the matters listed in Article 911, paragraph (3), item (xii)
of the Companies Act and the date of change, and at the time of the second issue
and thereafter of share options in regard to shares with a put option in the same
class, the number of the share options, the number of the shares underlying the
share options (or, for a company with class shares, the classes of the shares and
the number of shares for each class), and the date of change.

c  WtEm
c. Attachments

BREDHFEFITIE, ROEFEZEAT LT TR 570,

To a written application for registration, the following documents must be
attached:

(a) BUFFERMEMIEXOBIGOFE RN O o7 2 L &Gk T 2 Em (BHRIES

6 6 5%)

(a) a document evidencing that a demand for acquisition of shares with a put
option has been made (Article 66 of the Commercial Registration Act);
(b) () DI LEOBEZ T T BTN T D 2 & &k T 5 F
o (PERBLE 6 185 61H) |
(b) a document evidencing that the company has the distributable amount which

meets the requirement under the proviso referred to in (a) (Article 61,

paragraph (6) of the Regulation on Commercial Registration);

E%% 1%, REB OERITAR DREE (CHRHTIR TR0 O IR # i %H
OtER 4 6 1 &5 2 HA S OBXITE OMBEH L R THEO ik
kv, O)okr LEODE#%{%K? PECFIREEHNFIE T D 2 & A fiE

WTHIENTEDLHHD) %% AUTEET 5,

specifically, a certificate prepared by the representative (the certificate
available for verification that the company has the distributable amount which
meets the requirement under the proviso referred to in (a) by means such as
presenting the book value of such share options and the amount set forth in
each item of Article 461, paragraph (2) of the Companies Act or the estimated
amount thereof) falls under the category of such document; and
(c) BUAFOFERIZ L - THIO T D HRTHRIMEDFRITIC L D BFLITH - T

X, YEFERTHRMEDONE DTN H 5K (ERIZIB T H i EGH

SKAEF RO NE DB ED B, £ DOEIT & B ZITHRIITK LT

AT 2 R TRIME D BARB R NE OB R NG AT, ERDIZ
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M, BENEORERBEIIIE T, HREkRs (B aRESthicdh > T

IR ERR S XTI S, BRASRESICH > TIHRER S XIITE

HBAR) O#FEE, 20 Q) 070U BHR)

(c) for registration of a change as a result of the first issue of share options by a
demand for acquisition, the articles of incorporation containing the features of
such share options (in cases where an outline of the features of such shares with
a put option is provided in the articles of incorporation, but there is no
statement therein of the specific features of the share options to be delivered to
shareholders in exchange for the acquisition of the shares with a put option, in
addition to the articles of incorporation, according to the organ that determines
such features, minutes of a shareholders meeting (or for a company with a
board of directors, a shareholders meeting or a board of directors meeting; for a
company with a board of liquidators, a shareholders meeting or a board of
liquidators meeting); see 2., (2), A., (b)).

d BRERSFFBUAH
d. Amount of registration and license tax

BERGRTIHARIL, RS LRI 2&E 95 ([Rl—DFEEH D BUAGEE SKAE (TR
KAZHONT O 2 | B LR DFHRRTRIMEDFITIC L D BFEICH - TE, 37
M) Tho (BRIENERFE—-F195 (—) X, X)),

The amount of registration and license tax is 90,000 yen per application (or
30,000 yen for the registration of a change as a result of the second issue and
thereafter of share options in regard to shares with a put option in the same class)
(item (xix), (1), (j) and (t) of Appended Table 1 of the Registration and License
Tax Act).

A BUSSREMRA O B

B. Acquisition of shares subject to call
(7) BUFSRBEAMREOIAG & 51 2129 2 8k TRIME D FIT O Fioe
(@) Procedures for issue of share options in exchange for the acquisition of shares
subject to call

Fheld, BUSREMRAOEG L 5T ZRITT 2% (3D 1)

DA ZH) LEKTH Y, BRREMAKRA L REZ TSI 50 Lz IR
Wt U CHIE THRIMEZ R T DB OED N H 5 & &1L, YIS RHEMAHEK
OEFEX, U —EOFENAELTRIL, FIRTREE DIk (&
FRIESE 1 7 05 2H)
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Procedures are the same as the cases of issue of shares in exchange for the
acquisition of shares subject to call (see 3., (3), B.), and if there is a provision to the
effect that share options are delivered to shareholders in exchange for the acquisition
of one share subject to call, a shareholder of such share subject to call becomes a
share option holder on the day when certain grounds arose (Article 170, paragraph
(2) of the Companies Act).

o720, BT THIME OMRFEMMER S Y5k —EOFHNRNE LT HIZBIT S
SDEATREER A X TV D & X, S, BSSREAR 2 G2 2 & n
TERWE SN (BHEFE 1 7T 0RESH) |

However, if the book value of such share options exceeds the distributable
amount on the day when such certain grounds arose, the company may not acquire
shares subject to call (Article 170, paragraph (5) of the Companies Act).

() BFLDOFH

(b) Procedures for registration
a BRI NEHIH
a. Matters to be registered

BT REFHL, SMEFI 1 1F&HEIEE L 25 BT 2 FHKD
ZEEAH (BEREMRAO -2 BGET 5558I12810 5 2 BIH %O
FIRTRIMEDFEITIC O o TR, FR THIME DB O ML THRIMED A 1Y
Th RN OE FEEHERERITSHICH - TE, TOEBELOHEEFI O
B) WOICEEFEAR) THD,

Matters to be registered are the matters listed in Article 911, paragraph (3),
item (xii) of the Companies Act and the date of change (at the time of the second
issue and thereafter of share options in cases where a portion of the shares subject
to call are acquired, the number of the share options, the number of the shares
underlying the share options (or, for a company with class shares, the classes of
the shares and the number of shares for each class), and the date of change).

b AT EHE
b. Attachments

A EEE, BSSREMAREOIRG & o2 TR L RITT 256 L 1H
HThs FEaREFE6 T4RHE1H, 30Q) DA 2R 28, EIiZ, (7)Dk
72 LEDOEMEZ 723 R AT REENFAET D 2 L ARk T 2 5m (RS
6 15FH6HH) MOMEE TRMHEDONEDTEHN H 5 EXRE (7D ()
D cD(c)Z]) ZWAMLRTNIERBR0,
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Attachments are the same as the cases of the issue of shares in exchange for the
acquisition of shares subject to call (Article 67, paragraph (1) of the Commercial
Registration Act, and see 3., (3), B.), and furthermore, a document providing
evidence that the company has the distributable amount which meets the
requirement under the proviso referred to in (a) (Article 61, paragraph (6) of the
Regulation on Commercial Registration) and the articles of incorporation
containing the features of such share options or the like (see A., (b), c., (c)) must
be attached.

c BRI RIAR
c. Amount of registration and license tax

BERAFRAIL, 5 1R o&E 9 M (B SEAMARK O —EH 2 B
TLHAEICRT D 2 BIH L& DR T RIMEOFAITIC LD BGICH - T,
3HH) THD BRIENRE-H1 9% (—) X, %),

The amount of registration and license tax is 90,000 yen per application (or
30,000 yen for the registration of a change as a result of the second issue and
thereafter of share options in cases where a portion of the shares subject to call
are acquired) (item (xix), (1), (j) and (t) of Appended Table 1 of the Registration
and License Tax Act).

v RS SR EA R O B

C. Acquisition of shares subject to class-wide call
(7) AE USSR AT EIR N BUS & 51 23 2 8RR TRIME D AT D Fisi
(@) Procedures for issue of share options in exchange for the acquisition of shares
subject to class-wide call

Fhoeld, A USSR ARG BUS & 5 [# 2 IR 2 3173 556 (3
DB)DTER) LEERTHY, HKERSITIBW THASHE 2 S48
BRTPHIMEE T2 FDORELY Lzl 21X, S IUSSREMAFEERROK T,
B RIS, SRREIC K DEDIHEY, R THIME LD LS (&t
B 17 35E2H)

Procedures are the same as the cases of issue of shares in exchange for the
acquisition of shares subject to class-wide call (see 3., (3), C.), and if a resolution is
passed at a shareholders meeting to the effect that a consideration for acquisition
consists of the shares in the company, a shareholder of the shares subject to
class-wide call becomes a share option holder on the Acquisition Day in accordance
with provisions made by the resolution (Article 173, paragraph (2) of the Companies
Act).
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72720, MUEREE T RIME OMRFEMAHOREEIL, BUE A IZ31T 550 BL AT HERH
A TCERLRVWE S (RHEFH46 1RFB1HFE45) .
However, the total book value of such share options must not exceed the
distributable amount on the Acquisition Day (Article 461, paragraph (1), item (iv) of
the Companies Act).
() BELOFHe
(b) Procedures for registration
a  BRLT N E FIH K OB GRS AR
a. Matters to be registered and amount of registration and license tax
A LFRIERTH D,
They are the same as B.
b W EmE
b. Attachments
A EmEIE, MBS SREA RO B & 5 # 2 (R E 1T 5
e Lk THD (FRIES6 854, 3DB)DUEM) 723, HIZ, 7)D
7212 LEOEM 2T B AT RN ET D 2 & ZFET 2 Eif & IR
LRdniEZe ooy (BBHEE6 1585 6 H) |
Attachments are same as the cases of the issue of shares in exchange for the
acquisition of shares subject to class-wide call (Article 68 of the Commercial
Registration Act, and see 3., (3), C.), and furthermore, a document providing
evidence that the company has the distributable amount which meets the
requirement under the proviso referred to in (a) must be attached (Article 61,
paragraph (6) of the Regulation on Commercial Registration).
T BUSRSREMHTRR TR O BUS
D. Acquisition of share options subject to call
(7) HUSSRIA TR T HOME O HtdS & 514 2123 2 8RR T KOME D 84T O Ffe
(@) Procedures for issue of share options in exchange for the acquisition of share
options subject to call
Filild, HUSSRIEMHRR RO HUG & 51 (T2 %17 256 (3
D@B)DHBI) LFEETHY, BUSHKREMNFRTAEZIGT 50 L5l
ZACHHIE THRIMER 13 L CY AL OMOFE THIMEEZ RN T2 FDED
WD & EX, YR TR, Y% —EOFHNECLAIL, M
DFRTKIMEDOFIR THRIMEF L0 b & Sl (BB 2 7 558 31)
Procedures are the same as the cases of issue of shares in exchange for the

acquisition of share options subject to call (see 3., (3), F.), and in cases where there
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is a provision that in exchange for the acquisition of share options subject to call,
other share options of the company are delivered to the holders of the share options,
a holder of such share options becomes the holder of such other share options on the
day when certain grounds arose (Article 275, paragraph (3) of the Companies Act).
() BELOFHe
(b) Procedures for registration
a  BRLT N E FIH KL OV T LAE
a. Matters to be registered and amount of registration and license tax
A LFRIERTH D,
They are the same as B.
b W EmE
b. Attachments
AT EmIE, BUSSREMHR TRMEO IS & ol 2 IR L RITT 5%
AL THD FERIEE 6 T5RE2H, 30QB)DAB) B, BAE
DFANBEIN L7228, ZHUCBT 2 EEOBMITE L2,
Attachments are same as the cases of the issue of shares in exchange for the
acquisition of share options subject to call (Article 67, paragraph (2) of the
Commercial Registration Act, and see 3., (3), F.), but since the amount of stated
capital does not increase, no document related thereto is required to be attached.
(3) TR T RME BEAEE Y T
(3) Allotment of share options without contribution
T OHTR T RO IR R T o Tk
A. Procedures for allotment of share options without contribution
PRABEAE S T OHIE & [FRRIS, Bk PROMEEE(E S T oMl RIRR S 4,
2L, EKITHBEDOED N O 5562 kE, REkaoEmikig (Rxs
REICH - TE, B ORE) ICXo TROFHAED, KRt (FE
MRAFITRATH - T, HOHEBEOTENRE) (26 L THZICHhA A ZE S
ROVTHHREHOFRTRMEORY TELT LN TEDL L INT (SHIES
2775, H278%) . LIEL, R TRMEES S TICL Y & 5MEHOK
ROFBEREICHEEFLZ LI TEENRH 5 & &1L, FEEKR RS ORRIED
RIFUE, TR ELETR (BHHESE 3 2 2K 1HFE 6, H324%
F2WFEAT)
The system for allotment of share options without contribution is created the same as
the system of allotment of shares without contribution and except as otherwise

provided in the articles of incorporation, a company may prescribe the following
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matters by an ordinary resolution at a shareholders meeting (or, for a company with a

board of directors, a resolution at a board of directors meeting), and allot the share

options of the company to shareholders (or, for a company with class shares,
shareholders of a certain class) without requiring them to make additional contribution

(Articles 277 and 278 of the Companies Act); provided, however, that if likely to

prove detrimental to the class shareholders of any class of shares by allotment of share

options without contribution, such act does not become effective unless an
extraordinary resolution is passed at a general meeting of class shareholders (Article

322, paragraph (1), item (vi) and Article 324, paragraph (2), item (iv) of the

Companies Act):

(7) #HE EZatEER< ) (IZH Y TOHIKRTREDONE K O XITZ D
BEJTIE

(@) the number of share options the company will allot to shareholders (excluding the
company itself) or the method for calculating such number;

) ) DFETRIMEDBR T AR SN D TH D & &1, M
TR ERE IS O WD T O MR DT K OB ALE O @O A FHE L E D
BEJTIE

(b) in cases where the share options referred to in (a) are attached to bonds with share
options, the classes of bonds in regard to such bonds with share options, and the
total of the amounts for each bond or the method for calculating such amount;

(1) R T ROME AR E Y T DR 154 H

(c) the day when such the allotment of share options without contribution becomes
effective; and

(1) SHPEERARITSETH L2551, IR TREEER S T2 5
HREDH T LA OIS

(d) in cases where the company is a company with class shares, the classes of shares
held by shareholders who are entitled to the allotment of share options without
contribution.

PR THRMERERI Y Toh Ik, () ORI ERIZAEL, (7) O THIME
OEIY TEZITIRET, SR, YR TRIMEOFR TSR &k &
ENTe (SHEF 27 95F1H) |
The allotment of share options without contribution is implemented on the day when
it becomes effective as set forth in (c), and on that day, shareholders to whom the share
options referred to in (a) have been allotted become holders of such share options

(Article 279, paragraph (1) of the Companies Act).
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U TR TR EEE R Y T K DA ORFLOF i
C. Procedures for registration of a change as a result of the allotment of share options
without contribution

(7) BT & HH

(a) Matters to be attached

BRLTANEHFHL, SHEFI 1 1REIWE 1 2 5B 2 FHLOE
FEHRTH S,

Matters to be attached are the matters listed in Article 911, paragraph (3), item
(xii) of the Companies Act and the date of change.

() A5
(b) Attachments

BRLOHFEEICIE, BRERE TER RS O Fax (B SR DR
AT LGEITE, ToEFRE G, ) 2RI LRTIER B (FER
HEH 465 .

The minutes of a shareholders meeting or a board of directors meeting (if a
resolution at a general meeting of class shareholders is required, including the
minutes of the general meeting) must be attached to a written application for
registration (Article 46 of the Commercial Registration Act).

() BREkSFFRiER
(c) Amount of registration and license tax

BERAFFRIAIL, i 122 9T TH D (BRENERE -1 95

(—) X)

The amount of registration and license tax is 90,000 yen per application (item
(xix), (1), (j) of Appended Table 1 of the Registration and License Tax Act).

(4) FERTHIME DTH AN
(4) Cancellation of share options
T BRRTRIME DOTHEN D Fii
A. Procedures for cancellation of share options
2T, B OWRE (R SRESLICH > TE, ik oR@E) 12
LV, BOHHETRMELZHEAT L Z LN TE, ZOHLAICIE, HATACH
RTHRIMEONE R O EZED R ITNIT RO nE Sl (SfiEFE 2 7 6 &,
F348KF1HE, F2H) .
A company may cancel its own share options by decision of directors (or, for a
company with a board of directors, a resolution of a board of directors meeting), and in

such cases, the company must determine the features and number of its own share
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options it intends to cancel (Article 276, and Article 348, paragraphs (1) and (2) of the
Companies Act).
H CUFTRR THRIME LIS O BRR TRIMEDOHEIOHIE (IHRFESR 2 8 05%/ 3 6%
) 1x, BElEhiz,
The system of cancellation of share options other than the own share options (Article
280-36 of the former Commercial Code as a reference) was repealed.
A HRTRIMEDOTEENT L 5285 OB GO T
B. Procedures for registration of a change as a result of the cancellation of share options
(7) BT & HH
(a) Matters to be registered

BT NEFET, Bk TRHEO =2 HAI L 25812 H > TR T8
O, B TRMHEO BRI Th 2R 0% (FEKRABITSICH - T,
ZOFBEROFEE T L OB) MOEEFEARBTHY, FRTRIMED ST A H
HLIEEARICh> TUIZDOEMAOEFFEHAHTH S,

Matters to be registered are, in cases where a portion of the share options are
cancelled, the number of the share options, the number of the shares underlying the
share options (or, for a company with class shares, the classes of the shares and the
number of shares for each class), and the date of change, and in cases where all of
the share options are cancelled, a statement to that effect and the date of change.

() A5
(b) Attachments

BREDHFHEICIE, B O D —EN b -7 Z L &dEd % FHi XE
Bt = O a2 T L7221 5720,

A document providing evidence that the consent of a majority of the directors has
been obtained or the minutes of the board of directors meeting must be attached to a
written application for registration.

(7) B FTRAH

(c) Amount of registration and license tax
BERAFFBAIL, i 1R -2E 3 T TH L (BREMNRE—H1 95
(—) %)

The amount of registration and license tax is 30,000 yen per application (item

(xix), (1), (t) of Appended Table 1 of the Registration and License Tax Act).
(5) HTERTRIME DATHE
(5) Exercise of share options
T ATEED Ffe
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A. Procedures for exercise
(7) BERTHKIME DATIE D IT 1A
(a) Method of exercise of share options
PR THRMEOITMENY, WOFHEAW LI LT LTI bR2ne i
7o (SHEFE 28 04&F 1H) . ZOHBEITBWTE, FERNFEITEN T
RNE EEIRE, IR TRIMEGER 2R L, AR T RIME R R 2 1R
Ladnide breuy (RISE 2, H3H) |
Share options must be exercised by disclosing the following matters (Article 280,

paragraph (1) of the Companies Act); in this case, share option certificates or the
certificate representing the bond with share options must be submitted unless no
such certificate has been issued (paragraphs (2) and (3) of the same Article):
a  ATHEIZER D HR T HIME DN M O
a. the features and number of the share options to be exercised; and
b R TRIMEAATEET D A
b. the day on which the share options will be exercised.

() ATREICER LTI DA B K O ED H &

(b) Payment of the amount to be paid in on exercise of share options and contribution

of property
a AEEOFIAA
a. Payment of money

BELHRTAMEOITHEICEE L TTHHEDO RN E T2 & &%, FitkT
FIMEFIL, (7) Db D BIZHIARHRMEBIZ £ D RFHZ AV A F 22T UE7
DRV, YL ARSI DA B IRETE O FBIL, Bl (&
HIEE 2 8 14, HMEEFE 2805/ 3 7H4H, H189I%KBH)

If money is the contribution to be made for exercise of share options, the share
option holders must pay in the entire amount along with the Institution Handling
Payments on the day referred to in (a), b., but the obligation of such Institution
Handling Payments to issue a certificate of deposit of paid money was repealed
(Article 281 of the Companies Act, and Article 280-37, paragraph (4) and Article
189 of the former Commercial Code as references).

b &L OMED HE
b. Contribution of property other than money

FIR THRIMEDITIEIZER L TSN O MEEL HE O BRI & 3 2 HIEE Al
I, TOLEITE, FHRTRMEE I, ()OO b ORI Y% EL AT
L2 64, ZOMBENEERHIZBIT 2 HE T & WREOMmEIC
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Y& XX, ARSI Z O ZEFAIVIAE R TR B2 n &
ENnic (SHHEE 28 15H2H) |

The system under which any property other than money is the contribution to
be made on the exercise of share options is created, and in such cases, the share
option holders must deliver the property on the day referred to in (a), b., and if the
value of such property falls short of the value of the property to be contributed as
prescribed in subscription requirements, such holders of the share options must
pay the balance thereof with the Institution Handling Payments (Article 281,
paragraph (2) of the Companies Act).

BELUSN D PEDIGHT D3 & o To AT, BT O L 7oA IZ X
DM ZZ TR TR S0, FEROFEITICER L T 23MmIEE
& RRRIS, SHTR T ARIME DATREIC & 0 224 25217 DR ORI FAT B R
DIED 1 053D 1 ZBR 72N EE, BIHEMPEIZ OV TED b7
BDOMHEN S5 0 0 THZBARWEEFIZOWTE, MAROMEZZEL
eIl (StHEF2845%) .

In cases where property other than money is delivered, an inspector appointed
by the court must make an investigation, however, the same as the delivery of the
property contributed in kind at the issue of shares for subscription, in cases such
as where the total number of the shares to be delivered by exercise of share
options does not exceed one tenth (1/10) of the total number of issued shares, or
where the total sum of the values provided in regard to the property contributed in
kind does not exceed 5,000,000 yen, an investigation is not required to be carried
out by an inspector (Article 284 of the Companies Act).

kB, Wb L RMELIAR TR OB T RIMEA AR ISR 5
BUE (HREH 3415/ 3B 1HE T, H8FEM) OFEHIZHONT
(X, FRRTHRIMEDITHEIZER L THAR DB M E D GIEEZFIH T 5 2 Licik
O HT,

The provisions on so-called substitute payment-type or convertible bond-type
bonds with share options (Article 341-3, paragraph (1), items (vii) and (viii) of the
former Commercial Code as references) are substantially amended to provide the
use of the method of delivery of bonds as the property contributed in kind at the
exercise of share options.

() BRFE & 72 2 Rp i

(c) Timing of the shareholder status
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BIRRTRIME ZATIE L 7R PROMES 1, HZATRED RBIZ, MR THOME
DHBITHHHERADOKREL D (SHIEFH 2 8 25) .

Share option holders who have exercised share options become shareholders of
the shares underlying such share options on the day when the share options are
exercised (Article 282 of the Companies Act).

(1) EAL D
(d) Amount of stated capital

BIRTRIME DT X DR OFITICER L TN REEAREDFHIT OV
TIX, HEHAIEFE A OLFE 1 HIZED D L ZAITL D,

The amount of stated capital to increase at the issue of shares by the exercise of
share options shall be as provided in Article 40, paragraph (1) of the Accounting
Regulation.

A FETHIHEDOITHEIC L DA OO Fhi

B. Procedures for registration of a change as a result of exercise of share options
(7) BECHIH
(a) Registration period

BRTAREDITHINZ L BRFHICEE N H -7 & 21X, MARBBEIC
LV, HERHED 2WMELIAIZ, AEOFHEHIZIENT, ZEORLE L
I B (SHIEF 9 1 5&E 3H)

When there is a change to registration matters as a result of exercise of share
options, the registration of the change must be completed at the location of the head
office within two weeks from the last day of each month (Article 915, paragraph (3)
of the Companies Act).

() Bl & FIH
(b) Matters to be registered

BRLT N EHFIHEIL, FATHEMRA OB ONS £ OFE L OHH Z & 0%,
BAREGOR, FRTHIMEOLE, FRTHIED A TH 20 (R
FATRAICH - T, ZOMBELOHEEZ L OB WNICERFEA B TH D,

Matters to be registered are the total number of issued shares, classes thereof and
the number of each class, the amount of stated capital, the number of share options,
the number of the shares underlying the share options (or, for a company with class
shares, the classes of the shares and the number of shares for each class), and the
date of change.

() WA &
(c) Attachments
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BRLOREEII, ROEFR AR L2 TIER 60 FERIES S 758,
To a written application for registration, the following documents must be
attached (Article 57 of the Commercial Registration Act):
a FRTRMEDITHE N D -T2 2 & AFET 5 Em
a. a document providing evidence that the share options have been exercised;
b EAHRTRMEOITHEICEIRE L TT2HEDHEN E T2 & &1, hiAH

NoToZ & &dld 5 Em

b. in cases where monies are the subject of the contribution to be made on the
exercise of share options, a document providing evidence of completion of the
payment;

c  @EUNOMPELFIRTHMEOITHICER L TTH2HEDOHM ST L&

X, wicHiT 5 Em

c. in cases where any property other than monies is the subject of the contribution to
be made on the exercise of share options, the following documents:

(a) Mt DNBESI L L &1L, MAEROFMERE L5tk L 72Fm L Z
Dt EHH

(@) in cases where an inspector has been appointed, a document containing the
inspector's investigation report and the documents annexed thereto;

(b) =HHIEE 2 8 4 455 9 3 52T 256121X, AEEZR O i
MAGES D EHE

(b) in the case referred to in Article 284, paragraph (9), item (iii) of the
Companies Act, a document providing evidence of the market price of
securities;

(c) =L 2 8 4585 9 4 51T 256121%, F#ELEOREN %
FLE L 7o FH K O O e EH

(c) in the case referred to in Article 284, paragraph (9), item (iv) of the
Companies Act, a document containing a verification of an attorney or the like
and documents annexed thereto;

(d) =L 2 8 4585 9 5 ZITl|IT 256121%, [R5 OeEHEIC
DWTHRIH S N 2FHRE  CURLEEHE AR 5 AR OMRFEMEH 2 iR
THZENTEDHHD)

(d) in the case referred to in Article 284, paragraph (9), item (v) of the Companies
Act, an accounting book containing a statement on the monetary claim set forth
in said item (the accounting book available for confirmation of the book value

of the debt representing such money claim);
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HHERAOFITOLEICBIT D RFHEE L AR TH L (3D (2) DT D
(LD dZzR) .
This accounting book is the same as the accounting book in cases of issue of
shares for subscription (see 3., (2), C., (d), d.); and
(e) FHIARIEENC Z DEMALVIAE R ITNIT R b e 21X, D
ABRBD ST Z & ZRET HEM
(e) when the balance must be paid with the Institution Handling Payments, a
document providing evidence of completion of the payment;

d MEROWREICEATLIEHND -T2 L E1X, TOER

d. in cases where any judicial decision has been rendered in relation to an inspector's
report, a transcript of such decision;

e FEFHFOREICBELEAREG L LT ELARWEZED LA (St
B2 365E1HEL FZM) 1T, TOWREHBEIZIST, HERS,
MR s U < ITHURE e = 0 # F ik SO BGR1R D -2 D — 8s &
STl LT oER (EROEDNHDHZ 2B T HHRITH - T,
ERAE T, PBREF 4 65, MBS 6 15K5 11H)

e. in cases where an amount not recorded as stated capital is specified at the
determination of subscription requirements (Article 236, paragraph (1), item (v)
of the Companies Act as a reference), according to the organization that
determines such subscription requirements, minutes of a shareholders meeting, a
general meeting of class shareholders or a board of directors meeting, or a
document providing evidence that the consent of a majority of directors has been
obtained (if any provision of the articles incorporation is required, including the
articles of incorporation; Article 46 of the Commercial Registration Act, and
Article 61, paragraph (1) of the Regulation on Commercial Registration); and
f BARGOENSAHER OFERAOBREICH > Tirhan/z 2 L &iET
L EHE (PEHE 6 155 5 H)

f. a document providing evidence that the amount of stated capital has been recorded
in accordance with the provisions of the Companies Act and the Accounting
Regulation (Article 61, paragraph (5) of the Regulation on Commercial
Registration).
¥, BAHEOHAT DERBUIFIT STV D Wb 2 RTHAIATE S LHA#HE

FEAETY O FTRR T KIMEAHHAR AT SIVTR PARMEIZ DV TIE, 8D 1

D2D@4)DERY, HEE LR TRIMEDITHEICERE LTI oHED R

ETHBREOEFOXRTLEZ LT b0, Sekik TRMEIC W T
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ITSHHEE 2 8 455 1 HOMEK OFAIZBT 2 HEDHEH R Wiz
CBEAREH 1 0 3R AH) , TOITHICKD2EEDERLIZOWNT e LTd
DOEFROPAHITEE L2,

In regard to the share options attached to so-called substitute payment-type or
convertible bond-type bonds with share options that have been issued as of the time
the Arrangement Act comes into effect, as stated in Part 8, No. 1, 2., (4), registration
of a change must be completed to the effect that bonds are the subject of the
contribution to be made on the exercise of such share options, but since the
provision of Article 284, paragraph (1) of the Companies Act on the investigation by
an inspector does not apply to such share options (Article 103, paragraph (4) of the
Arrangement Act), the documents set forth in c. and d. are not required to be
attached in regard to the registration of the change as a result of the exercise of the
share options.

%3 KB
No. 3 Organizations
1 EEBARRET O kAl
1. Flexibilization of Design of Organizations
(1) R & thDFERS
(1) Organizations of stock companies

RS AL BE & A BRE AL B OFEA IS, RS4RI, BRERE D1ED,
1 N EOESEE ZEFIEEY 2 & & (SHHEE 3 2 6 &8 1H)

In connection with the integration of the stock company system and the limited
liability company system, a stock company having one or more directors in addition to
the shareholders meeting will prove sufficient (Article 326, paragraph (1) of the
Companies Act).

F7o, RS thiE, EROEDIZE - T, Hiks, Sitsh, BEaE%k, BEA
B, SHEAEANIZESZEL LN TEL LS (SHIEFE3 26552
H) , Atk RESHEFICOWT—EDOKBEORERTG SN H 556 (SthiE
H3 275, H328%) mhx, HMEOKREIZRIT D ERBEROFMNILK L
72

A stock company may have a board of directors, an accounting advisor, a company
auditor, a board of company auditors, a financial auditor, or any committee as prescribed
by the articles of incorporation (Article 326, paragraph (2) of the Companies Act), and

except where a public company; a large company or the like is obligated to have certain
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organizations (Articles 327 and 328 of the Companies Act), the range of the autonomy of
the articles of incorporation is expanded in terms of the establishment of organizations.
(2) BEPHRRGTDALED J7
(2) Principles of design of organizations
7 ABRStt R UKt
A. Public companies and large companies

KPS, TOFRITT L EMORKXONE & U CRElERIBRIZEE 5 &%
DED & FZIT TV LRI DS A WD (BHHIEF 2 5K5 5 55 1)

A public company means any company other than companies having the articles of
incorporation that impose, as content of all shares to be issued, restriction on transfer
thereof (Article 2, item (v) of the Companies Act as a reference).

Rethbld, B FEFEEICRLIBEMRRICERE L LTEFELHN S
EBHUETHY, UIREFEFEIBRDEESREOREOTIZE L L4
DOEFHHFEN 2 0 OEMU ETH Lot E WD (BFIEFH25FH65) » LD
ST, RBlEL R, FEFEEORT THIZICRSHITEZAE L, AIExs L
AR N = /AN

A large company means any company with the amount of stated capital in the
balance sheet of 500,000,000 yen or more as of the end of its most recent business
year, or the total sum of the amounts in the liabilities section of the balance sheet of
20,000,000,000 yen or more as of the end of its most recent business year (Article 2,
item (vi) of the Companies Act). Therefore, different from the Act on Special
Provisions, no company falls under the category of a large company, or companies
cease to fall under the category of a large company in the middle of a business year.

mEB, REHEUSDOZALIZHONT, SHEOHBIIE R Lo/ hathic B4 2458
B CRrpliES 3 THSM) 1F, &RIT BTN,

Other than large companies, there is no special provision for small companies that
focuses on the scale of a company (Chapter Il of the Act on Special Provisions as a
reference).

A HEBERXETOTEY 5 & BE
B. Principles of design of organizations and registration

A4, ARSI RS LS T 2060 XSG C, HRERS
PSR OBEEA L LT, IROBEERFTOWTINEZRNT 52 L8 TED (SHhHE
H3275%, 32858 , £, NoduERKRE, WFhlb-oTH,
ERDEDICL Y ZFBHELES LN TE D,
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A stock company may, according to the category and regardless of whether or not it
falls under the category of a public company or a large company, adopt any of the
organizations below as its organizations other than the shareholders meeting (Articles
327 and 328 of the Companies Act as references). Excluding (a), d., every company
may have an accounting advisor(s) as prescribed by the articles of incorporation.

¥, MRERS K OHH U OB O ERDL (B aR B 13,
BT RXREFHTHL (F1O20 Q) DT7EM)

The status of organizations other than the shareholders meeting and director(s) (such
as a company with a board of directors) is the matter to be registered (see No. 1, 2., (2),
A).

(7) KBRS TRVWKRESHLSAA O S4E
(a) Company that is not a public company other than large companies
a Huifk

a. Director(s)

b HUfiR + AR (BAEOHAZSFHIET 2 bDIIRETHI LB TE
%, )

b. Director(s) + company auditor(s) (The scope of the audit by the company
auditor(s) may be limited to an audit related to accounting.)

c Hufitk +BaAfk + EHEAA

c. Director(s) + company auditor(s) + financial auditor

d Hiitk=+=5H25

d. Board of directors + accounting advisor(s)

e Hfics+EAR BEEOHMHZEFHIETL2bDIRETLZLHT
x5, )

e. Board of directors + company auditor(s) (The scope of the audit by the company

auditor(s) may be limited to an audit related to accounting.)
f B +EE AR+ AR
f. Board of directors + company auditors + board of company auditors
g ik +EAR +SFEAEA
0. Board of directors + company auditor(s) + financial auditor
h  Hufifes +H AR HEAERS +SFHEAEA
h. Board of directors + company auditors + board of company auditors + financial
auditor
i Bk +ZES+SFEAAN
I. Board of directors + committee(s) + financial auditor
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() BBt TH D KRttt o4t
(b) Company that is a public company other than large companies
a Uitk +EEAR
a. Board of directors + company auditor(s)
b kit +EEAK HEARS
b. Board of directors + company auditors + board of company auditors
c it +EAER+SFHEAAN
c. Board of directors + company auditor(s) + financial auditor
d Hikas+tEAERHEERS+SHEREAN
d. Board of directors + company auditors + board of company auditors + financial
auditor
e Mk +ZBES+RFHEAAN
e. Board of directors + committee(s) + financial auditor
(1) BBt TRVKREFE
(c) Large company that is not a public company
a Hufitk + B+ 2EHEAA
a. Director(s) + company auditor(s) + financial auditor
b HUffe s + BEAXR + REHEAEA
b. Board of directors + company auditor(s) + financial auditor
c Witk HEEAK HEARS - SFEAAN
c. Board of directors + company auditors + board of company auditors + financial
auditor
d Hfiks+ZBEs+SsHEAEA
d. Board of directors + committee(s) + financial auditor
(1) APt TH DRt
(d) Large company that is a public company
a Uik +EAR TEARSHSHEREAN
a. Board of directors + company auditors + board of company auditors + financial
auditor
b Hik=+ZES+RFHEAEAN
b. Board of directors + committee(s) + financial auditor
2 KRERS KO ERS
2. Shareholders Meeting and General Meeting of Class Shareholders
(1) BREREDOHER
(1) Authority of shareholders meetings
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HREREE, SEROFRS O ERES & FRIC, SHtIcBET 5 —0loFH
(COWTIREZTHZENTE DN, IR aSRESHIZBWTIE, SaERTORK
Ao TR L FRIS, SAEICHET 2 FHEEOER TED TZHHIZ IR
D, WL THZ N TEL LN (SFHIEF2955%)

The same as general meetings of members of a limited liability company prior to
amendment, at shareholders meetings, any and all matters regarding a company may be
resolved, but for a company with a board of directors, the same as shareholders meetings
of a stock company prior to amendment, only the matters provided in the Companies Act
and the matters provided in the articles of incorporation may be resolved at a
shareholders meeting (Article 295 of the Companies Act).

(2) HEFHOMFEL
(2) Simplification of calling procedures
7 fREEEOFREEHR
A. Deadline to dispatch notice of calling

NRASETRWEEIC BT 2 TR (FBERTEREz G, LT @), )
KLOGIZBWTIFIL, ) OFEL@EFITL, FHIZKDBIMEOITELFRD D555
ZhrE, 2RO 1B (BHEKERESETROWSERICENT, Ziax ThS
HMZERXRTEDTHGEICH > TIE, ZOHIM) RIETICHTIUITREY 5L
Nl (SHHEF2 99K 1H, 3255 .

Sending the notice for calling of a shareholders meeting (including a general
meeting of class shareholders; hereinafter the same shall apply in (2), (4) and (5)) no
later than one week (or if a shorter period of time is provided in the articles of
incorporation in cases where the company is not a company with a board of directors,
such shorter period of time) prior to the day of the shareholders meeting if the
company is not a public company shall prove sufficient, except where the exercise of
voting rights in writing is permitted (Article 299, paragraph (1) and Article 325 of the
Companies Act).

A R
B. Place of calling

BRERESOFEMIZHOWT, FAIE L TRIEDFTER X3 Z U i3 2 H
ThoHZLaBUTHEOHIR (HEEES 2 3 355M) 1, ks,

The restriction requiring that the place of calling of a shareholders meeting should
be the location of the head office or a place adjacent thereto in principle (Article 233 of

the former Commercial Code as a reference) was repealed.

(3) DRaEZAT:
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(3) Requirements for resolutions

7 RERRIRGE
A. Special resolutions
FATT 22O ONRE & L CRERIROE D 2% 255508 D1k

FARE DRI DGR B HOW T, MR D #ﬁ&woﬁﬁ%#@ﬁﬁ
SN, BWIRHELITET 2 Z LA TEOREOFE (It ERESEIGZEHRKT
EDTHEITH-TE, TOEE) UEThHoT, YFEEOHRMED 3570
2 (Ihzx EESZEIEZERCED LG AICH- L, ZOHIE) LLEIgSk
LEBELoTTH e (SHEHFE 3 0 95KHE 31H) .

In regard to requirements for special resolutions at shareholders meetings such as
those meetings where restriction on transfer is imposed on all shares issued by the
company as the features of those shares, the head count requirement of a majority of all
shareholders is made less strict, and such resolutions may be passed by at least half (in
cases where a higher proportion is provided in the articles of incorporation, such
proportion or more) of the shareholders entitled to vote at the relevant shareholders
meeting, being a majority of two thirds (in cases where a higher proportion is provided
for in the articles of incorporation, such proportion) or more of the votes of such
shareholders (Article 309, paragraph (3) of the Companies Act).

A BRET L DR D EARITLR 5 I
B. Resolutions concerning treatment of each shareholder in a different manner

NS TRWSHIZBI 2R ET LR R LB EITO BEOED (=t
EH 10 9RE2H) ITRDERDER 2T O MRERDZ ORI, dUERTOA
FRE<FE & RIRRIC, R FEOE (2 RELSFEGEZER TED LG EITH -
T, T0EE) UEThoT, MKEDOHEIMED 457D 3 (T EHHE
BEELTEDESEAICH - T, TOEE) UEICY =228 %2 6 ->CT5
Lahle (SHEHE3 0 9KF4H)

Resolutions at the shareholders meetings which implement the amendment in the
articles of incorporation of a company that is not a public company to the effect that
each shareholder is treated differently (Article 109, paragraph (2) of the Companies
Act) must be passed by the majority (in cases where a higher proportion is provided for
in the articles of incorporation, such proportion or more) of all shareholders, being a
majority equivalent to three quarters (in cases where a higher proportion is provided
for in the articles of incorporation, such proportion) or more of the votes of all
shareholders, the same as those of a limited liability company prior to amendment

(Article 309, paragraph (4) of the Companies Act).
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(4) BRFER = DaeFix
(4) Minutes of a shareholders meeting

HREFERZOFEFEIL, HE LB Dok B O RA UTAMEEZNE &
LR ude blane S fTRRIEE 7 2 58 3 1) , 3R A OHNE U 72 B
B DEL XTFRAMEIOER EozH (IHREEH 2 4 4585 3HSHR) 1%, Bk
Iz,

Minutes of a shareholders meeting must include matters such as the names of directors
and other officers in attendance at the shareholders meeting as content (Article 72,
paragraph (3) of the Enforcement Regulation), and the legal obligation of the chairperson
and directors in attendance to affix their signatures or names and seals to the minutes
(Article 244, paragraph (3) of the former Commercial Code as a reference) was repealed.

212 L, RERS ORI L > TREEGR (FEARROIHiIREET, ) &
EOTE (SHIEF 3 4 9KE 1AL, H3H) ITBIT 5 UEKIFERS O
HEZOWTE, 30OQDOTOU)DcDERY, HEROHE LI-BtH&E O
LM EZET 2580855,

However, in regard to the minutes of a shareholders meeting at which representative
directors (including each director who represents the company) are appointed by a
resolution (the main clause of paragraph (1) and paragraph (3) of Article 349 of the
Companies Act), as stated in 3., (2), A., (b), c., the names and seals of the chairperson
and directors in attendance may be required to be affixed to such minutes.

(5) MREMDDRFBLEM LIZLHH D FakDOIER
(5) Preparation of minutes in cases of omission of resolutions at shareholders meetings

HKERZOREN DT b DL Al I D6 (SHIEFH3 1 95H 1H, &H
325%) 120 ThH, RENRDST-LDLHARINT-FHONRELENE LT
Dk AE T D L S (A THRAIE 7 2RB4HFE 1 5, F9I5H)

Also in cases where a resolution is deemed to have been passed at a shareholders
meeting (Article 319, paragraph (1) and Article 325 of the Companies Act), the minutes
of the shareholders meeting which includes matters such as the content of the matters
about which the resolution is deemed to have been made at the shareholders meeting, as
content shall be prepared (Article 72, paragraph (4), item (i) and Article 95 of the
Enforcement Regulation).

ZOWEITIE, HEZEFEE b o T, BRLOHEZEICIA TN E HHGA T
UL AT oEm (PIRIEFH46KFE3IH) L LTHRV - TELIAR
VY,
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In this case, it is acceptable to treat such minutes as a document providing evidence
that the case is applicable to the cases of omission of resolutions at shareholders
meetings, in lieu of the minutes (Article 46, paragraph (3) of the Commercial
Registration Act).

(6) BRI =

(6) General meetings of class shareholders
VEERVS: % =
A. Matters to be resolved

B FER S OERP AL S, SHEICHET 2 FHEEWNERTED
FIHIZIRY, Iikxr T2 R TEDL LN (SHEF3 215 &

The authority of general meetings of class shareholders is clarified, and only the
matters provided in the Companies Act and the matters provided in the articles of
incorporation may be resolved at general meetings of class shareholders (Article 321
of the Companies Act).

SAEOHEIZ LV BB FERSORREZET HDIEL, ROGAETH 5D,

The following are cases where a resolution is required to be passed at a general
meeting of class shareholders pursuant to the provisions of the Companies Act:

(7) SHNSHIEFR 3 2 2R1F 1 HA T IH/ T 2178275581080, &

LEFEOMKKOBEEKREICHEL RIZTBELWLH L L & (SHIEFE3 2 2

%)

(@) in cases where a company carries out an act listed in each item of Article 322,
paragraph (1) of the Companies Act, if likely prove detrimental to the class
shareholders of any class of shares (Article 322 of the Companies Act);

() HLFHDOKRADOANRE L LT, HMERSFEIZBOWTRET NS FHHIZOW
T, YRRRFEDIZD, FERFERSOIEBELZNELTLIEOEDNH H5H

(Z4LIEH 3 2 35)

(b) in cases where there is a provision, as a feature of a certain class of shares, to the
effect that in regard to the matter that is subject to the resolution at a shareholders
meeting or the like, in addition to such resolution, the resolution at a general
meeting of class shareholders is required (Article 323 of the Companies Act);

() TR ERSICBWTHRIR XIEER T BET 25O EON D L5 G

(SHIEH 3 4 75)

(c) in cases where there is a provision to the effect that directors or company auditors

shall be elected at general meetings of class shareholders (Article 347 of the

Companies Act);
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(1) H2LEEDORNONRE & L TREERIRRIHR L2 FHOED 2K ET HE
KOEHE 2T D56 (SHEES1 1 1585 2 H)

(d) in cases where a company amends the articles of incorporation to create, as a
feature of a certain class of shares, a provision in regard to matters concerning
shares with a restriction on transfer (Article 111, paragraph (2) of the Companies
Act);

(1) & 2HHOKRADOHNE & L TEMEFSRIEM BRI D FHOE D &
RETDERDOEEZTL5E (StLEFH 1 1 1585 2H)

(e) in cases where a company amends the articles of incorporation to create, as a
feature of a certain class of shares, a provision in regard to the matters concerning
shares subject to class-wide call (Article 111, paragraph (2) of the Companies Act);

(h) FEERIRMRAZIFE L, SUTREREMH R A B &3 28R THROME O 555
AT oO%e (SHIEFE1 9 9RH4H, F2005KH4MH, F23 8544
TH, #5523 9%F4H)

(f) in cases where a company solicits subscribers for shares with restriction on transfer,
or for share options for which shares with restriction on transfer are the underlying
shares (Article 199, paragraph (4), Article 200, paragraph (4), Article 238,
paragraph (4) and Article 239, paragraph (4) of the Companies Act);

) WA BREIRR S, Frax & OREBR IS, MRASiie a2 X3
AR TR TFRHICRBN T, TokE GEESIRKAOKELRLS, ) I
AT S5 B Ol 23 B E R IRRAE TH 256 (SHHEFH 7 8 3544 3
IH, %58 0 4% 31H)

(g) for a stock company ceasing to exist in an absorption-type merger, a stock
company ceasing to exist in a consolidation-type merger, a wholly owned subsidiary
company resulting from a share exchange or a wholly owned subsidiary company
resulting from a share transfer, in cases where consideration for the merger, etc. to
be delivered to the shareholders of the company (excluding holders of shares with
restriction on transfer) is shares with restriction on transfer, etc. (Article 783,
paragraph (3) and Article 804, paragraph (3) of the Companies Act); and

() WA DR, I BRI RR U S IR s e ik A s
IR WT, GO & L TS ORER IRE Az 24T 556 (&=
RS 7 9 5544 41H)

(h) for a stock company surviving an absorption-type merger, a stock company
succeeding in an absorption-type split, or the wholly owning parent stock company

resulting from a share exchange, in cases where as consideration for the merger, etc.,
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shares with restriction on transfer of the company are delivered (Article 795,
paragraph (4) of the Companies Act).
A R
B. Requirements for resolutions
FEFR TR OWEEEIRL, kOB Lahe (SthiEHE3245)
Requirements for resolutions at general meetings of class shareholders are as follows
(Article 324 of the Companies Act):
7)) 7o) XiE () (BEEROHEZERS, ) OHEE HilkiE
(@) in cases of A., (b) or (c) (excluding the cases of dismissal of company auditors):
ordinary resolutions;
) 7o), ) EEROMECIRS, ), ), () XXQ) DHE KRk
(b) in cases of A., (a), (c) (limited to the cases of dismissal of company auditors), (e),
(f) or (h): extraordinary resolutions; and
() 7o @) XL G OHE Rk
(c) in cases of A., (d) or (g): special resolutions
3 Bk B MR A1
3. Directors and Representative Directors
(1) Btk e R Bt 2 B9 5 doE
(1) Amendments concerning directors and representative directors
T 2tEOREXROFEHPIT
A. Representatives of companies and execution of operations
(7) =FEDORFE
(a) Representatives of companies

Wfiteld, AL LT, FESHERET D0, MICREFEIHRER Z Oftis
HERETD2HFZEDILGAEIIE, TOROIHRIIREEZAG LN E S
e (SHIEE 34958 1H)

When each director represents a company, in principle, in cases where
representative directors or other persons who represent the company are otherwise
designated, directors other than such representative directors or persons shall have
no representation authority (Article 349, paragraph (1) of the Companies Act).

7B, SHETE, FEREOLEGEZEY, ShaRFET 2 Itk 2 RE
Bt Lo s el (SHIES4 7TRE1H)
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In the Companies Act, including each director who represents a company, the
director who represents the company is referred to as the representative director
(Article 47, paragraph (1) of the Companies Act).

() =HOEBPIT
(b) Execution of operations of companies
a HuikaESELS Ot
a. Companies other than a company with a board of directors
Ik, ERICHBEDED R o DGEZIRE, StO¥EEEZIITT D
tanie (RHEH3485KH1H) |
Directors execute the operations of a company, unless otherwise provided in
the articles of incorporation (Article 348, paragraph (1) of the Companies Act).
Hite s 2 NPLEH 23581213, OB, ERITHBDED )R &

LA RE, R OWEEE b > TIRET D & S, Bk, 3

NDIEEZ DM OSHHIESE 3 4 85K 3HA FITHIT 5 FHIZOWNTOD

WELZSTRRICRET 2 eNTERNWE ST (FAF&FHE2H, 3

H)

In cases where there are two or more directors, the operations of a company are
decided by a majority of the directors, unless otherwise provided in the articles of
incorporation, and the directors may not delegate to individual directors the
decisions on the appointment of managers and other matters listed in items of
Article 348, paragraph (3) of the Companies Act (paragraphs (2) and (3) of the
same Avrticle).

b HUfR =R iE S
b. Company with a board of directors

REHAGR M NSO ZER 2 AT T 2 Bt & L CIRE S U7 Bt
1%, SHO¥EBEPITTHE IR (SHEFE3 6 35E1H) |

A representative director and a director appointed as the director who is to
execute the operations of a company (Article 363, paragraph (1) of the Companies
Act).

DHEOEBHITIE, BEiRSICBWTIRET D & &, BEikax, X
Fe N\ O % Ol D B H 2 BT OUE 2 B ICEET 22 LN T
Tt ahk (BHEHE3 6 252 15, H4H) |

A board of directors decides the execution of the operations of the company,

and the board of directors may not delegate to directors the decisions on the
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appointment of managers and on the execution of other important operations
(Article 362, paragraph (2), item (i) and paragraph (4) of the Companies Act).
A B
B. Election
(7) Bt D
(a) Election of directors

EUitel, MRERS IIFERFERSOIGEIC L > TS D (ShiE
F329KW1E, B34THRELE |

Directors are elected by a resolution at a shareholders meeting or a general
meeting of class shareholders (Article 329, paragraph (1) and Article 347, paragraph
(1) of the Companies Act).

() ARFEHFR DT
(b) Election of representative directors

Bt st E LSOt dh - T, Bk o0 b ARG % E
7R & E X, FHGER PSRRI & 725 (SHHIES 3 4 955 1 HAD)
N, DL, ROFEONT N LY, BEEROTF»HREFFEREZ T D
LZenTErane (FEKFH3IH)

For a company other than a company with a board of directors, while each
director represents the company if representative directors are not designated from
among the directors (the main clause of paragraph (1) of Article 349 of the
Companies Act), the company may appoint representative directors from among the
directors by one of the following means (paragraph (3) of the same Article):

a JET
a. pursuant to the articles of incorporation;
b EROEDIZIHES Btk o A
b. through the appointment by the directors from among themselves pursuant to the
provisions of the articles of incorporation; or
c HRERZDORE
c. by a resolution at a shareholders meeting.

Bk s ESttich - TE, ST, BEiRESoREIC LY, Bk o
s G ARE IR 22 E L2 T id e by (SHIEHE 3 6 25658 31H)

For a company with a board of directors, the board of directors of a company
must appoint representative directors from among directors by a resolution at its
meeting (Article 362, paragraph (3) of the Companies Act).

(1) fiRE DT
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(c) Prior election of substitutes
(7) DR E T 25 EITE, AP RIT T2E I EE LUIERTE
DIEHBEODEHAERS 2L LD & EIHA TR OBMIRZEBET 2 Z
EINTE, HHREP N2 AT 2L, ERICHEDED D 556 %
PR, URREERVIZBET 2 ERKERSOBMGORFETE SN (&
M3 2 94 2, FATHAIE 9 645:E31H) . LEAN-T, HEDOH
REEDHONLOBTTHEOERDED CEAL1 54 A 9 HTIEEA
RPEH 1 0 7 8 SiEFARFREFRERIZESZR) 1872 Th, MR O
WERIETDHZ N TE D,
In cases of the resolution referred to in (a), substitute directors may be elected by
way of precaution against cases where there is no officer in office or there is a
vacancy which results in a shortfall in the number of the officers prescribed in the
Companies Act or the articles of incorporation, and the period during which the
resolution is effective shall be until the time of the start of the first annual
shareholders meeting held after that resolution, unless otherwise provided in the
articles of incorporation (Article 329, paragraph (2) of the Companies Act and
Article 96, paragraph (3) of the Enforcement Regulation). Therefore, even if there is
no provision of the articles of incorporation to the effect that substitute officers
should be elected in advance (Response by the Director of Commercial Affairs
Division, Civil Affairs Bureau of the Ministry of Justice, the Ministry of Justice,
Civil Affairs Bureau, Civil Affairs Division No. 1078 of April 9, 2003 as a
reference), substitute directors may be elected.
v AR
C. Terms of office
(7) o LR
(@) Upper limit of terms of office
I O, SHEH CIER<®THEZER AL L, ZESRESIE
PR, BMER 2ELNICK T T2 HEFEED O RO S DT % ERekk
FREOKFORFETE Sl (BHIEE 3 3 25858 1 H, ER IR ER
DOWFBIZE ST, TNZEEMETDHZ LT TED, ), HROEHRE O
[ZOWTh, SRR TIEZRLS, BEANERSRL 2D,
Directors' terms of office continue until the conclusion of the annual shareholders
meeting for the last business year which ends within two years from the time of their
election, rather than the time of their assumption of office excluding a company with

committees (Article 332, paragraph (1) of the Companies Act; the term may be
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shortened pursuant to the articles of incorporation or by a resolution at a
shareholders meeting). The terms of office of substitute directors are also computed
from the time of their election, rather than the time of their assumption of office.

NS TRVWEHE (ZFESFKESTEZRS ) X, ERICL-T, £H
LR 1 OFELURNICKR T T2 FEFEED ) LD b DIZET 5 ERHR
OO ECHET LI N TE L EIN (SHIEFE 3 3 2552
H)

A company that is not a public company (excluding a company with committees)
may extend, by the articles of incorporation, terms of office of directors until the
conclusion of the annual shareholders meeting for the last business year which ends
within ten years from the time of election (Article 332, paragraph (2) of the
Companies Act).

8B, LRSI WO B OS], & S RIHOKERS TRV TEE
S AT B A% DR K ORI & DF A7 foe = 4155 0 Bk T DFRTS ik L 72
L OO O TOMMA (AL 25 6 K% 2, $3H, $25 7%
/6, H36 1%, HF374%%/27, H414%7 328 1, EiLsh
77

The provisions of the terms of office of the first directors after the incorporation
of a company, the terms of office of directors elected at a general meeting of
shareholders of a certain class of shares, and the terms of office of directors of a
company surviving an absorption-type merger or the like, who have assumed office
prior to the merger (Article 256, paragraphs (2) and (3), Article 257-6, Article 361,
Article 374-27 and Article 414-3 of the former Commercial Code as references)
were repealed.

() AEBI O T DRI
(b) Creation of grounds for expiration of the term of office

WIHBT B ERDOER 2 LT-GEI12IE, B OEE, Y% EROLE
DRNFEAERFITH T35 & Shic (SHEE 3 3 25K 4H)

In cases where any one of the following amendments in the articles of
incorporation is made, the directors' terms of office expire when such amendment in
the articles of incorporation takes effect (Article 332, paragraph (4) of the
Companies Act):

a ZERZEGOERDOER
a. an amendment in the articles of incorporation to the effect that any committee is
established,
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>

b ZESZEBOEXRDEDEFEILT HEROER

b. an amendment in the articles of incorporation to repeal provisions thereof to the
effect that any committee is established; or

c FBITTLHIHRKNOEHMONE L U TEEERIROED ZPEILST 2 ERDOE
B (ZESRESHNT LI HOERL, )

c. an amendment in the articles of incorporation to repeal the provision thereof on,
as a feature of all shares the company issues, restriction on transfer of such shares
(excluding an amendment made by a company with committees).

() IR D ERDOE R
(c) Amendments in the articles of incorporation concerning terms of office

ERk & 2B L CHGR O 2558 L7256 121E, BULOBHREE DL b
S, EROLERFICBWTRRICAERROEHIATH T L TnD & X,
BB RITIBMEST 2 2 & &2 % (B3 548 1 6 AN EHE RFMN
H1 46 FIEFARFRBIRELERESR) |

In cases where directors' terms of office are shortened by amending the articles of
incorporation, the terms of office of directors currently in office are also shortened,
and when the amended term of office has already expired at the time of the
amendment in the articles of incorporation, such director shall resign (Response by
the Director of Fourth Division, Civil Affairs Bureau of the Ministry of Justice, the
Ministry of Justice, Civil Affairs Bureau, Fourth Division No. 146 of August 16,
1960 as a reference).

Fo, EREEE L THREOEM 2R L7cHE1ciX, B0 ik o
TS, FOFEFENRLRWRVHMESNS (B3 049 H 1 2 BFHFIES
HRFFE 1 8 8 6 H-YURHIZSM)

Also in cases where directors' terms of office are extended by amending the
articles of incorporation, the terms of office of directors currently in office are
extended unless there are special circumstances (Response by the Director-General
of the Civil Affairs Bureau, Ministry of Justice, Civil Affairs Bureau Ko No. 1886
of September 12, 1955 as a reference).
fiiAE:

D. Dismissal

RREREEIC K > TEE S NI BUAR LA D B 1% 2 fRAE 9™ D BRER 2 D IR
1, EEKICHBEDEDRIRNIRY , FhlliRiE TIde <, HFWRETREY 5L &
nie (SHiEHE34 1%, B30IRFE2HETH) .
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Ordinary resolutions are sufficient at shareholders meetings for the dismissal of
directors other than the director elected by a cumulative vote, rather than extraordinary
resolutions unless otherwise provided in the articles of incorporation (Article 341 and
Avrticle 309, paragraph (2), item (vii) of the Companies Act).

(2) Huiite b OER UGB B9~ 2 B FE O Fifoe
(2) Procedures for registration relating to directors and representative directors
Hufiite ik iE LIS O A2 36 1T D Bkt o OMRE Bkt O B 5L O Fhel s,
RDOLEBY sl (BfERSFERLICOWTE, 40 Q) DT ZR) |
Procedures for registration relating to directors and representative directors at
companies other than a company with a board of directors are as stated below (for a
company with a board of directors, see 4., (2), A.).
T U M ORER B R D REEIS KX 2R B DORGL
A. Registration of a change as a result of the assumption of office of directors and
representative directors
(7) BRLT & FIH
(a) Matters to be registered

BRLT NS HFIHE, Bt D K4, AREEHR 0 K4 K OMERTIE DN i fE:
FHRTHD,

Matters to be registered are the names of directors, the names and addresses of
representative directors, and the dates of assumption of office.

Hite 34 B a2 AR T2 & &1F, FHEEIRICOE, Btk & OHRER R
i DELEIZ K DB EDORFLZ HT D,

When each director represents a company, registration of a change as a result of
such assumption of office is required to be completed for each director.

() A&
(b) Attachments

WAEmIL, KOLEBY THY, SERTOAREStEOERER & ORI
BDOBALIZ L DEEDORFL EFETH D,

Attachments are as follows, the same as registration of a change as a result of the
assumption of office of directors and representative directors of a limited liability
company prior to amendment:

a  HURET 2 3 E: L 7o R ER s IR i s 0 ik (REBRIES 4 6 5°)

a. the minutes of the shareholders meeting or general meeting of class shareholders

where directors are elected (Article 46 of the Commercial Registration Act);

b HUEE DN LREBRFFEZ ED T & &L, KITHT HERmOVT L)
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b. when representative directors are appointed from among directors, one of the
following documents:

(a) EAKIZL > TREBFFH A EDTZ L E1X, EXUIZEDOEFTITRHEE
R0 ER FIHE6 1545 1H, fHREE465)

(@) when the representative directors are appointed pursuant to the articles of
incorporation, the articles of incorporation or the minutes of the shareholders
meeting where such change was made (Article 61, paragraph (1) of the
Regulation on Commercial Registration and Article 46 of the Commercial
Registration Act);

(b) EFRKDEDITHD Bkt D HRIZ L > TREBRF R L ED T & &
X, EFLOLORERZET HEM (BB 6 1585 1H, MERIER
46 %)

(b) when the representative directors are appointed through the appointment by
the directors from among themselves pursuant to the provisions of the articles
of incorporation, the articles of incorporation and a document providing
evidence of such appointment from among themselves (Article 61, paragraph
(1) of the Regulation on Commercial Registration and Article 46 of the
Commercial Registration Act); or

(c) MREMRZ DRI L » TREDFER L EO T L Z1E, RERSOHEF

f (PEBET 4 6 50)

(c) when the representative directors are appointed by a resolution at a
shareholders meeting, the minutes of the shareholders meeting (Article 46 of
the Commercial Registration Act);

c  AREEHEOREAFET 2 FHITMHRDAEENE (G886 15854
HE 15, 5#2%5)

c. a registered seal certificate for a document providing evidence of the appointment
of representative directors (Article 61, paragraph (4), items (i) and (ii) of the
Regulation on Commercial Registration);

WIZHGT HENERIC D&, YELFIE & & H Al ORE IR S B EL AT I F2
LTWHHIE L BR—Th o956 xRE, fiXKIMNREO/ER L7ZGEREL
WL T nE b2 ne s,

in regard to the following seals, except where the seal impression of the seal is
the same as the seal impression which the representative director who was in
office before the change has submitted to the registry office, a certification

prepared by the mayor of municipality must be attached:
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(a) BUienHStE2RET D L &1L, BREAOHE LB a

SR IZHED U 72 FNEE
(@) when each director represents the company, the seal the chairperson or each

director present at the shareholders meeting or general meeting of class

shareholders has affixed to the minutes set forth in a.;

(b) TERDIE OIZED < Bkt O HIEIT K - THURTR D Hs bR Uitk

ZEDT L XX, i3 b O (b) O A ZGET D EICHRED L 7= FIEE
(b) when the representative directors are appointed through the appointment by

the directors from among themselves pursuant to the provisions of the articles

of incorporation, the seal each director has affixed to the document providing
evidence of the appointment from among themselves as set forth in b., (b); or
(c) BREMZDIRGRIZ X - THHIR O b REEFHIR 2 EO T & E 1T,

RN OIS LB 23 b @ (c) O HE D L 7= I
(c) when the representative directors are appointed from among directors by a

resolution at a shareholders meeting, the seal the chairperson or each director

present at the shareholders meeting has affixed to the minutes set forth in b.,

(©);

d Bk OMRRBGRR DE 2 KeE L7 2 & &Rk T 25 m (BBRIESE 5
4 5% 1 1H)

d. a document providing evidence of the acceptance of the assumption of office of
each of directors and representative directors (Article 54, paragraph (1) of the
Commercial Registration Act); and

e MUtk OBATARHF IR D FNERENE (RIBHLEE 6 1 45 2 1)

e. a registered seal certificate for the document providing evidence of the acceptance
of assumption of office of each director (Article 61, paragraph (2) of the
Regulation on Commercial Registration).

IR DA 2 A LT 2 & 25 2 FmOHEIC > &, fHEOY A%
Pr&, MXHETRROMER LIZGEAZE 2 I LR iz s v e Shiz,
¥, Bk O b REIUR & E O 12551081 D YL AR IR Y
BAEZKGE L7 2 & 2T 2 FmOHEEIZ DWW TIE, BEHIERIE EOTR
fF2Z LA,

In regard to the seal affixed to the document providing evidence of the
acceptance of assumption of office of each director, a certification prepared by the
mayor of municipality must be attached, except for the cases of reappointment. In

regard to the seal affixed to the document providing evidence of the acceptance of
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assumption of office of each representative director who has been appointed from
among directors, the registered seal certificate is not required to be separately
attached.

A B M O B DIRFEIZ X % 28 B DL

B. Registration of a change as a result of the retirement of directors and representative

directors

ERIZE VA ZBEE L OFLNICK T T D2FEFED O bRED LD
(ZBEY 2 ERFR RS OREE O £ TR L2 ics W T, Bt O
TICKDIBEDOBRELDOHBEEIIRM T REIMEOFEZFET 2 F M RHRIES
5AKFAE) L LTE, BAEBICiE, REOBEROEREDERKFRES DO
Pk (B0 TOFORLHELH L D) , B EHORLHLAHDLHD) FNZ
MIZEEYT 5 (BEF5 349 H 1 8 AfNIIESFERMHE S5 0 0 3 SikBH REF
REURERIZESR)

As a document providing evidence of the retirement of a director due to the
expiration of the term of office, which is to be affixed to a written application for
registration of a change as a result of such retirement (Article 54, paragraph (4) of the
Commercial Registration Act) in a company that has extended by the articles of
incorporation, the terms of office of directors until the conclusion of the annual
shareholders meeting for the last business year ending within ten years from the time
of election, specifically, documents such as the minutes of the annual shareholders
meeting held upon re-election of officers (those containing a statement to the effect of
the expiration of term of office), and the articles of incorporation (those containing the
statement of terms of office) fall under the category of such document (Response by
the Director of Fourth Division, Civil Affairs Bureau of the Ministry of Justice, the
Ministry of Justice, Civil Affairs Bureau, Fourth Division No. 5003 of September 18,
1978 as a reference).

4 Hufites
4. Board of Directors
(1) Bk 1cB4 2%k
(1) Amendments concerning a board of directors
T BERERRGTOLED JF
A. Principles of design of organizations

K=, BEAERERESEXIRESRESL, Bk ZE»RTH

T2 6, BfikaEstt (FESRESLEER, ) 1%, ARSETRY
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SEZERBESMHTHOIGEZRE, EARKEZENRITT bRV E Ik

(SFHEH 3 2 T4RE 1H, H2H, 13HR) .

A public company, a company with a board of company auditors or a company with
committees must have a board of directors, and a company with a board of directors
(excluding a company with committees) must have a company auditor, except where it
is a company with accounting advisor(s) that is not a public company (Article 327,
paragraphs (1) and (2) of the Companies Act, and see 1.).

A B O gk
B. Minutes of a board of directors meeting

it = ORI, B LIcR53 52 ook B O K4 34 HE 2N
RETHZLaBEFTL LI (WATHRAIGE 1 0 155 3H) , HIF L7 Huik
FOEEAER (BEEOHHZEFIET 2 ODIRETD2EDERDEDNH D
Baraite, ) 1%, ZHUCELAL, XTEAMHIL20ER6knweE S

(B4E1E53 6 95 31H)

Minutes of a board of directors meeting are required to have as content, matters such
as the names of the accounting advisors and other officers in attendance at the meeting
(Article 101, paragraph (3) of the Enforcement Regulation), and the directors and
company auditors (including cases where there is a provision in the articles of
incorporation to the effect that the scope of the audit by the company auditors is
limited to an audit related to accounting) in attendance must affix their signatures or
names and seals to such minutes (Article 369, paragraph (3) of the Companies Act).

v U DR OB IS O il £ DRI
C. Creation of the system for omission of resolutions at board of directors meetings

e i By, Bk s Bk = ORGER O AR ToH 2 FHEIZHO W THE
Zh LTEGAIZBNT, YREIC S E IR 02 B 0 E i L EBAIFLERIC
FVREOEEFERZ L& (BAEKRESIIIH - TE, BEER L%
RIZOWTHERBLR AT L 2R, ) 1E, UKEEZ R 5 5 ORHES
DRHER D ST b DERRTEETERTEDDLZENTE DL E SN (&ftiE
F37T05) , BHEESORENH ST b D LR INDGAEITIE, RENH
ST b DEBRENTEFHONKELNR T LmFREIERT D LN

ATHAIE 1 0 1S4 HE 1 5)

A company with a board of directors may provide in the articles of incorporation to
the effect that, in cases where directors submit a proposal in regard to a matter which is
the purpose of the resolution at a board of directors meeting, if all directors manifest

their intention to agree to such proposal in writing or in an electronic or magnetic

- 113 -



record (except for the case, at a company with company auditor(s), where a company
auditor states objections to such proposal), the resolution to approve such proposal is
deemed to have been passed at the board of directors meeting (Article 370 of the
Companies Act). In cases where a resolution is deemed to have been passed at a board
of directors meeting, the minutes of the board of directors meeting which include
matters such as the content of the matters about which the resolution is deemed to have
been made at the meeting, as content shall be prepared (Article 101, paragraph (4),
item (i) of the Enforcement Regulation).

ZOBEITE, BEOHFEHEICERM PTEEGEICHEUT LI L xilT oF
2 WA L2 i niEzz 72y (RSB 6 1555 110, pHRIES 4 6 545 31H)
N, M Feaat bo T, UG AICEY T AL AT 2EmE LTIV
S>TALXZR,

In this case, while the articles of incorporation and a document providing evidence
that the case is applicable to cases of omission of resolutions at board of directors
meetings must be attached to a written application for registration (Article 61,
paragraph (1) of the Regulation on Commercial Registration and Article 46, paragraph
(3) of the Commercial Registration Act), it is acceptable to treat the minutes of the
board of directors meeting as the document providing evidence that the case is
applicable to such cases.

(2) Huffite = (2B 2 B D Fhe

(2) Procedures for registration relating to a board of directors
T kiR SR E S I T D B & OVRER B O B G
A. Registration of directors and representative directors for a company with a board of
directors

Ui fe i B S I 1T 2 Bkt l OMREHUHR DR IS X D2 EE DB D
BRLT N FHEL WA FEmIE, WEMOKRASELFRKTHY, £DIRMEIC
LOEFEDOHLDOFRICB W THET NS HEHL, 30Q) DA LFAKTH S,

Matters to be registered and attachments for registration of a change as a result of the
assumption of office of directors and representative directors for a company with a
board of directors are the same as those for a stock company prior to amendment, and
points to note for the registration of a change as a result of their retirement are the
same as 3., (2), B.

A IR ERES O E O DR EIZ LD ZEHORG
B. Registration of a change as a result of the establishment of provisions on a company

with a board of directors
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(7) BT & HH
(a) Matters to be registered
BT NEFHET, RS ESHOEDZRE LILELXOEEFEH T
B2,
Matters to be registered are a statement to the effect that the company has
established provisions on a company with a board of directors and the date of

change.

E, BRI RESEOE D DBEITFE, Bz lIZHuER o 17 5K
Btk 2 @E L, XIIZOROEHENPHEEZRELRNWZ L ERoTEHE
21X, REEFHEOEEORT AT LTI bk,

Provided, however, that in accordance with the establishment of provisions on a
company with a board of directors, in cases where representative directors are newly
appointed from among directors or other directors no longer represent the company,
registration of the change of the representative directors must be completed at the
same time.

() A&
(b) Attachments

BRLOHFEEITIL, DR SRES O E O O EDR#HE LI R ERS
DigFdk () ORBEZOHEICH > T, UYFREFIRLIIRMGERZ S
te, ) WA LR2TNIEZR B0 (FBEFH46%, HE54KE1H, H4
H)

The minutes of the shareholders meeting at which the resolution for the
establishment of provisions on a company with a board of directors has been passed
(in cases of the proviso to (a), including attachments relating to such change) must
be attached to a written application for registration (Article 46 and Article 54,
paragraphs (1) and (4) of the Commercial Registration Act).

(V) BEkGFFRER
(c) Amount of registration and license tax

BERFFFBAIL, HEE L IFIC > & 3 T () DRBEZ OREICH > T,
BT, WU DZERITAR D BERGEIFBAEL A L728) ThoD CBBUERIR
=195 (—) U, W),

The amount of registration and license tax is 30,000 yen per application (in cases

of the proviso to (a), the amount obtained by further adding the amount of
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registration and license tax for the change of directors) (item (xix), (1), (m) and (n)
of Appended Table 1 of the Registration and License Tax Act).
U BERESRESIAOTED ORI L DEFE OB
C. Registration of a change as a result of the repeal of provisions on a company with a
board of directors
(7) BT & HIH
(a) Matters to be registered

BRLTREHHIT, Bk aREStOEO 2 FEIE LT 5 OEEEA A
TdHd,

Matters to be registered are a statement to the effect that the company has
repealed provisions on a company with a board of directors and the date of change.

¥, B aRESEOE D DBEIITHE, Bz IR B LA 0 B
DS ERRT D2 L LY, IREREEEDPFHEEIC LY 2t E2 R
KLRNWIZ & LRoT2HAITE, REBEEROZEE DRI LHETLRITH
726720,

Provided, however, that in accordance with the repeal of provisions on a company
with a board of directors, in cases where directors other than representative directors
newly represent the company or representative directors no longer represent the
company on grounds such as resignation, the registration of the change of the
representative directors must be completed at the same time.

() A5
(b) Attachments

BRLOHFEFIZIE, iR ESOED OFEILEORGELY LT RERE
DiFek () DORBEZOHEICH > TUX, YHREFIRLIIRITERLZ S
te, ) IR LRTNIT ARG PERIEF 465K, HB54A4KE1H, H4
H)

The minutes of the shareholders meeting at which the resolution for the repeal of
provisions on a company with a board of directors has been passed (in cases of the
proviso to (a), including attachments relating to such change) must be attached to a
written application for registration (Article 46 and Article 54, paragraphs (1) and (4)
of the Commercial Registration Act).

(7) B FTRAH
(c) Amount of registration and license tax
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BERGL AR, S 1IFIZ & 3 () OeBFEZDLREITH > T,
WU, U DZERITAR D BEGEFFBAA A L728) ThD (BBUERIFER
FHH19% (—) U, W),

The amount of registration and license tax is 30,000 yen per application (in cases
of the proviso to (a), the amount obtained by further adding the amount of
registration and license tax for the change of directors) (item (xix), (1), (m) and (n)
of Appended Table 1 of the Registration and License Tax Act).

5 FERIEGHRIC L 2ROED
5. Provisions on Vote by Special Directors
(1) Fepl BT & 2 Rtk D %E D D il BE DRI
(1) Creation of the system of provisions on the vote by special directors

Fefills B RS SUI A7 URSHOBE ToH 2 HEMPEE B2 Of B A3 B
Esh, 22 b0E LT, ka0 EORHIE LT, Rl
BN X DR DOED ORI EP AR STz (SHIEFE 3 7 35) .

The committee system on important property as an organization of a large company or
a deemed large company under the Act on Special Provisions was repealed, and in lieu
thereof, as the special provisions on requirements for resolutions of a board of directors,
the system of provisions on the vote by special directors was created (Article 373 of the
Companies Act).

Bk aikEstt (FESRESEEZRS, ) (ZB8WT, Bk 0% 6 AL
ETHo, o, BRI B 1AL EIA IR TH D 5A T, BkEks
1%, R IC L DR DOED R IT 5 2 LN TE, £OGAITIX, HERM
FE DALY Je OG8RI ONZ S FDE I SV CORFERES OWEL, SO0
BEE L7z 3 NLLEDRRIEGHER D 9 B, RO 5 2 ENTE Db D04

(Zhz EEISZEIG Z B S CTED LG ICH > TE, ZOFELLE) BHE
L, Zow¥4 (Znz LRE %6 2 Bk s TEDIZGEICH - TiE, £0f
BULE) ZboTITHZENRTEL SN (BSHIEFE37T3IHRE1H) |

For a company with a board of directors (excluding a company with committees), in
cases where there are six or more directors and one or more of the directors are outside
directors, the board of directors may provide for the vote by special directors, and in such
cases, resolutions by the board of directors on the disposal and acceptance of transfer of
important assets and the taking out of substantial loans may be passed, where the
majority (in cases where a higher proportion is determined by the board of directors, such
proportion or more) of three or more special directors appointed in advance who are

entitled to participate in the vote are present; by the majority (in cases where a higher
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proportion is determined by the board of directors, such proportion or more) of such
special directors who are present (Article 373, paragraph (1) of the Companies Act).
(2) FERIBUREIZ K DRk O E DI T 5B 5L O Fhe
(2) Procedures for registration relating to provisions on the vote by special directors
T RERIEE IS K DRI DED DR EIC L HEE DG
A. Registration of a change as a result of the creation of provisions on the vote by special
directors
(7) BT & HH
(a) Matters to be registered

BT _REFIEE, OFFEEIRIC L 2RO ED ZX T E, @FBIEL
it DA, @HFER D 5 AR T % b DI OV THAMNIR T o
LEMOOERFEHHTHSD (BHHIEEI 1T 1IRE3HE215) ,

Matters to be registered are: (i) a statement to the effect that provisions on the
vote by special directors are established; (ii) the names of the special directors; (iii)
a statement to the effect that those among the directors who are outside directors are
outside directors; and (iv) the date of change (Article 911, paragraph (3), item (xxi)
of the Companies Act).

@G, BECZORENHDH L &1L, BRTTHIEEELR,

Registration under (iii) is not required to be completed again if it has already been
registered.

@IZDOWTDOHFEEFE~OFRHEIE, BEBFEO B (2 2wy THAMGHGR D
AT D E X, THRERMEIHA R TH D, | FORD EVIZLY,
AN T & L Btk ObEDBRFL & 1325 & &L, THUGfk (fHAh R
Fit) AR IR AT B SFOIRD VIS Db D LT D (CFRk
1444025 AfNHEBERBEE 10 6 7 54 B0EESR)

In regard to the statement under (iii) in a written application, when registration is
to be completed for a person who has been registered to be an outside director, and
is going to be made together with the registration of assumption of office of an
outside director by using a statement such as "XX director is an outside director," a
phrase such as "XX director (outside director) assumed the office on mm dd, 20yy"
shall be used (Circular Notice by the Director-General of the Civil Affairs Bureau,
Ministry of Justice, Civil Affairs Bureau, Commercial Affairs Division No. 1067 of
April 25, 2002 as a reference).

E, HAERIK CHLENRBRLT NS HHLRDIOIL, SHEFI 11
RESHEF2 175, B225KVHE2 5 50LBICRLND L SN,
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A statement to the effect that any person is an outside director is a matter to be
registered only in the cases under Article 911, paragraph (3), items (xxi), (xxii) and
(xxv) of the Companies Act.

() WAfrEm
(b) Attachments

BRLOHFEFIZIE, ROFmEZRMA L2 THIER SRR,

The following documents must be attached to a written application for
registration:

a  FEBIERERIC K DR DE D DORIE ki L, FnlBuitk 25 E L7
ik = Dife ik (PIBIER 4 6 %)

a. the minutes of the board of directors meeting at which the resolution for
provisions on the vote by special directors has been passed and the special
directors have been appointed (Article 46 of the Commercial Registration Act);
and

b KRG DN EAT 2 7KGE L7e 2 & 2Rk 4 Fm (PARIES 5 4 55 1 )

b. a document providing evidence of the acceptance of the assumption of office of
each special director (Article 54, paragraph (1) of the Commercial Registration
Act).

() BREkSFFRiER
(c) Amount of registration and license tax

BERGLAFRARIE, HWEE Lo 6 TH (BARSOFN 1{EMLLT 0S4
(ZOWTIE, 45H) THDH CBRIENESE -H19%5 (—) U, X,

The amount of registration and license tax is 60,000 yen per application (or
40,000 yen for a company with the amount of stated capital 100,000,000 yen or less)
(item (xix), (1), (n) and (t) of Appended Table 1 of the Registration and License Tax
Act).

A RGO 28 B DR FE
B. Registration of a change concerning special directors
REREUR DB FLFHUZ DWW TEE N E UGS OB EIEEIZ OV T,
FrEIC BT 2 HEMEZBOEROLEG (PRl 441 2 H 2 7 BAHTER
HRPEHE 3 2 2 9 5 ulEESR) LRETH D,
Attachments and other matters in cases where there is a change to registration
matters concerning special directors are the same as the cases of a change concerning
members of the committee on important property under the Act on Special Provisions

(Circular Notice by the Director-General of the Civil Affairs Bureau, Ministry of
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Justice, Civil Affairs Bureau, Commercial Affairs Division No. 3229 of December 27,
2002 as a reference).
v ARA AR O 28 B DR EL
C. Registration of a change concerning outside directors
FEAN AR DS EHESFIC K0 Bkt T7e < 72 o 7o 6 KOS G 3 (A1 B
R DBAFITE Y LR oG A OB T NS HE, BMIEFEmFIZHONT
(X, A1 4410 25 BfFIEBERMFE 10 6 7 5 4lEL FETH
Do
Matters to be registered, attachments and other matters in cases where an outside
director is no longer a director on grounds such as resignation or where an outside
director no longer falls under requirements for outside directors are the same as given
in the Circular Notice by the Director-General of the Civil Affairs Bureau, Ministry of
Justice, Civil Affairs Bureau, Commercial Affairs Division No. 1067 of April 25,
2002.
T HRRIERERIC K B OB D DFEIRIC X BT DORR
D. Registration of a change as a result of the repeal of provisions on the vote by special
directors
(7) BRI & HH
(a) Matters to be registered
BRLT NS L, FrlHUiRIC K oI ED A BEIL L2 F, Fenl ki
BPIBELTZE, Rl BGHIZ & 25RO E O DFEIEIT X 0 t1AHf & D%
REHRETOEMOERFEARTHS, 2L, SEuStthEZESRESMT
ERDBEOHRTE L& (SHHEH9 1 1 &E3HFE2 251) XFthsh
I 23 A9 BAR D BREEIZ B4 2 K DFERE IZ DUV T D ERK D E D DG
NdoHEE (FHESFE2 57%5) 1E, AR OBETLOHIEEZZE L7220,
Matters to be registered are statements to the effect that provisions on the vote by
special directors are repealed, that special directors are retired and that the
registration of outside directors are cancelled as a result of the repeal of provisions
on the vote by special directors, and the date of change; provided, however, that in
cases where such company has completed the registration to the effect that it
becomes a company with committees (Article 911, paragraph (3), item (xxii), (a) of
the Companies Act) or the registration of provisions in the articles of incorporation
in regard to the conclusion of contracts for the limitation of liabilities assumed by
outside directors (item (xxv) of the same paragraph), the erasure of the registration

of outside directors is not required.
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RE, BEUE DRI 2 BT D B AL A Mk THRIE 2 Bl (IH R
HE 8 2542 X, Lane ani,

The registrar shall not handle the erasure of registration concerning special
directors by way of the registrar's authority (Article 82 of the former Regulation on
Commercial Registration as a reference).

() W&
(b) Attachments

BRLOHFEEITIE, Rl HUi1IC X D5k O E 8 D 1L 2 Pk L 7 Uitk
DOFHFERL AT LR IT LR 720 (RHRIEF 4 655, 55 45%H41H),

The minutes of the board of directors meeting at which the resolution for the
repeal of provisions on the vote by special directors has been passed (Article 46 and
Article 54, paragraph (4) of the Commercial Registration Act) must be attached to a
written application for registration.

(7) B FT A
(c) Amount of registration and license tax

BEROOFPRAIL, BEE LIFIC o 6 AH (BARSOHD 1EMLLT Ot
(ZOWTIE, 4G5H) THD BBIENERFE—H19%5 (—) U, *),

The amount of registration and license tax is 60,000 yen per application (or
40,000 yen for a company with the amount of stated capital 100,000,000 yen or less)
(item (xix), (1), (n) and (t) of Appended Table 1 of the Registration and License Tax
Act).

6 =FE5
6. Accounting Advisors
(1) =EF25OH|E DRI
(1) Creation of the system of accounting advisors
T =EEL
A. Accounting advisors
Hufiite & Hm U CRFEEFE AR OV OIS, B E8 QNS §H
BERLERT 220 L LT, S[EZL5OHIEPARR SN (SHIESR
374%KLT) .
The accounting advisor system is created as the organization of a company that
together with the directors, prepares financial statements, annexed detailed statements
accompanying them, provisional financial statements and consolidated financial

statements (Article 374 and thereafter of the Companies Act).
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L, HEBIRRGTOMED FIThrb b T, EROEDIZL > TREFB 54 E
ZenTEd (121 .

Regardless of the principles of the organization design, a company may have
accounting advisor(s) pursuant to the provisions of the articles of incorporation (see
1).

Rt L, ARSEEE L UEEAEASIBH S L IR EEANT
RITUTR 6T (SEFE 3 3 35 1 1), Buffitk & LR L CRHAEES %
BT 2137y, 2HBEWEZER L, HEEHSEOKRLZ T 5B ESICH
i L TERZIR~, ZoHEEH (RS ERESEORE II)E LR 55
FTCiR D, ) ICRHAEEFEZMAE &, HREXROMEMES OBTRE R UIED A
DRMFFERIIET 2BEEEA O Ll (SHIEH3 745, H3 765,
%53 7 85, MATHIHIZ 10 3%) .

An accounting advisor must be a certified public accountant or audit firm, or a
certified public tax accountant or tax accountant corporation (Article 333, paragraph
(1) of the Companies Act), and in addition to the preparation of financial statements
together with directors, prepare accounting advisor's reports, attend the meeting of the
board of directors meeting that gives approval for financial statements and state
opinions, keep financial statements in the office (limited to a place different from the
head office or a branch office of the company with accounting advisor(s)), and is
obligated to deal with requests for inspection or for transcripts or extracts made by
shareholders and creditors (Articles 374, 376 and 378 of the Companies Act, and
Article 103 of the Enforcement Regulation).

A B
B. Election

KB 5L, MERESORREICI VB EIND (SHEFE3 2 9FKF 1)

Accounting advisors are elected by a resolution at a shareholders meeting (Article
329, paragraph (1) of the Companies Act).

TEDRITEGEFMMATHRORFSEELZRBETHLNTEDZ L
1%, BURRICOWTEFREETH D (SFEFE 3 2 9FKF 2H)

Substitute accounting advisors may be elected as a precaution against cases such as
where there is no officer in office, the same as for directors (Article 329, paragraph (2)
of the Companies Act).

v R

C. Terms of office
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KEtsHOEH O LR, £ om THEREL, Bk e RfETH D (SthiE
33455 1H),

The upper limit of terms of office of accounting advisors and grounds for the
expiration of the term of office are the same as for directors (Article 334, paragraph (1)
of the Companies Act).

2L, KRB HRESHEPEHSELES EOERDED ZFEILT 5 ER
DEER 2 LTeHailld, RE25OEIE, HiLERDOLE E ORI 154 R i
TIolank (SHIEFE3 3455 2H),

However, in cases where a company with accounting advisor(s) implements an
amendment in the articles of incorporation to repeal the provisions of the articles of
incorporation to the effect that it has an accounting advisor, the accounting advisor's
term of office expires when such amendment in the articles of incorporation takes
effect (Article 334, paragraph (2) of the Companies Act).

T ZOfth
D. Others

HRERE DIRGRIZ L D252 5 OE R O OWRGEREN:, SR 5ERRITT
BEFIZBWTEM O T IFH LI L VIME LS5 S 50 R BaEH 55
ELTCOMNMEBEHT L EEIZONTE, BREICOWTERIETH S

(SFHEE 3395, 3415, H346%) .

The dismissal of accounting advisors by a resolution of a shareholders meeting and
requirements for such resolution, and the provision that an accounting advisor who
retired from office due to expiration of the accounting advisor's term of office or
resignation continues to have the rights and obligations of an accounting advisor until a
newly elected accounting advisor assumes office in cases such as where there is no
accounting advisor, shall apply the same as for directors (Articles 339, 341 and 346 of
the Companies Act).

(2) =RIZBEICET 28RO Fht
(2) Procedures for registration relating to accounting advisors
T DRIZBERESTOED OREIC L HEE DR
A. Registration of a change as a result of the establishment of provisions on a company
with accounting advisor(s)
(7) BT NEFIH
(a) Matters to be registered
BRLT NEFHIL, REHE

o HRESHOEDEZFRE LR, 250K
2 T4 F, RHEEFESOME &

GITMOEEFEHHTH D,
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Matters to be registered are a statement to the effect that the company has
established provisions on a company with accounting advisor(s), the name(s) of
accounting advisor(s), the place where financial statements are kept, and the date of
change.

7k, AEFERFOMEZSLIIL, 25 0FEEHOGLITO R NG ED
RPN b nwE s ATHAISE 1 0 3&FE 2H) 720, KFE508
EANTHD L EIE, YREANOBRLFEHIEAFIZE T 2 FHEIT O & —
L W eiTiude 5720y,

Since an accounting advisor must prescribe a place where financial statements are
kept from among the office locations of the accounting advisor (Article 103,
paragraph (2) of the Enforcement Regulation), when the accounting advisor is a
juridical person, the location must be consistent with any office stated in the
certificate of registered matters of the juridical person.

() A5
(b) Attachments

BRORFEEIZE, ROFREZRMAG LTI 7220 (PGRIEF S 45
F21H)

The following documents must be attached to a written application for
registration (Article 54, paragraph (2) of the Commercial Registration Act):

a DRSS HERESHOEOORTELREL, DB HLBELIEKERS
D Fix (FERIES 4 6 5)

a. the minutes of the shareholders meeting at which the resolution for the
establishment of provisions on a company with accounting advisor(s) has been
passed and accounting advisor(s) have been appointed (Article 46 of the
Commercial Registration Act);

b DEHSENMAEE K LT 2 & &Rk o Em

b. a document providing evidence of the acceptance of the assumption of office of
each accounting advisor;

c DEBHEMNEANTH D & XX, YKEANOBRGLFHIGENFH

c. when an accounting advisor is a juridical person, the certificate of registered
matters of the juridical person; and

d SFESBEPEANTRNE XL, ARS
%

13

T EXIIHRELETH DL Z & ARET

T
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d. when an accounting advisor is not a juridical person, a document providing
evidence that the accounting advisor is a certified public accountant or a certified
public tax accountant.

NREFEICH > TR 3 — 1 DFEAEL S - T, B IZH > TiE
M4 DFEHEEZ B> T, BRETHDL Z LT 2EmE L TRV -
TELIAR,

The certificate in Appendix 3-1 for a certified public accountant, or the
certificate in Appendix 4 for a certified public tax accountant may be handled as a
document providing evidence that the person falls under the category of certified
person.

() ek FFRiER
(c) Amount of registration and license tax
BERGLAFRARIL, HEE LR >Zx 6 T (BARESOHN 1{EMLL T O

(ZOoWTIE, 445H) THD CBRIENERE —H19%5 (—) U, ),
The amount of registration and license tax is 60,000 yen per application (or

40,000 yen for a company with the amount of stated capital 100,000,000 yen or less)

(item (xix), (1), (n) and (t) of Appended Table 1 of the Registration and License Tax

Act).

1 DEBH5OEEOHF
B. Registration of a change relating to accounting advisors
(7) SFZ 5O L D2EHE OB
(@) Registration of a change as a result of the assumption of office by accounting
advisors
a BRI NEHHE

a. Matters to be registered

BELTNEHEL, KB HEORL IAR, FHREEEHEOHE X 5T
KOEFRFEHRATH D,

Matters to be registered are the name(s) of accounting advisor(s), the location
where financial statements are kept and the date of change.

b IRfTEm

b. Attachments

DB GRESEOED OREDRGEITRDE Ny Z2RE, 70 () & Rk
TH D,

These are the same as A., (b), excluding the part concerning the resolution for

the establishment of provisions on a company with accounting advisor(s).
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c BRI
c. Amount of registration and license tax

BERGLAFRARIE, HEE 1> 35l (BRSO 1{EHLUTO=
fiZoWTIE, 1 M) ThD BRERERFE —H1 95 (—) ),

The amount of registration and license tax is 30,000 yen per application (or
10,000 yen for a company with the amount of stated capital 100,000,000 yen or
less) (item (xix), (1), (n) of Appended Table 1 of the Registration and License
Tax Act).

) EANTH L2525 DOAPROZE T OB
(b) Registration of a change in the name of an accounting advisor that is a juridical
person

a HElTNEFIH

a. Matters to be registered

BRLT NS HHL, REBEOAMEEOFEROEFE]H TH D,

Matters to be registered are a statement of a change in the name of the
accounting advisor and the date of change.

b W EmE
b. Attachments

BEOHFFEEITIE, YREANOBRLRFIGERNEL IR LRITIER 672
W (PERIESR 5 4 KRB 3IH)

The certificate of registered matters of the juridical person must be attached to a
written application for registration (Article 54, paragraph (3) of the Commercial
Registration Act).

c BERSUFFRIAH
c. Amount of registration and license tax
BERFERAEIL, () LR TH 5,
The amount of registration and license tax is the same as (a).
(1) FHEEEE OMIE X 5T O E O
(c) Registration of a change in the place where financial statements are kept
a Rl NEHIH
a. Matters to be registered

BT NS FHL, AEEFESOMESDITOLZEOEROEEEN R
TH D,

Matters to be registered are a statement of a change in the location where

financial statements are kept and the date of change.
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b AT EH
b. Attachments
AR EREOME S HBITOLE 2L 2 FmORME, ELRW,
A document providing evidence of the change in the place where financial
statements are kept is not required to be attached.
c BRI
c. Amount of registration and license tax
BESFIBAIL, (7)) ERERTH 5,
The amount of registration and license tax is the same as (a).
(1) &FBH5OBMEIC L DEEOR
(d) Registration of a change as a result of the retirement of an accounting advisor

SESHOBRTEIC L DEHE ORI, BRI HOWTEFEETH D,

Registration of a change as a result of the retirement of an accounting advisor is
the same as for directors.

U S LERESTOEDDOBEIRIC X DEEOEE
C. Registration of a change as a result of the repeal of provisions on a company with
accounting advisor(s)

(7) BRI & HH

(a) Matters to be registered

BRLT NS HEL, S ERESHOEDZFEIL LT, Rt 50008
FELEEROEEFEARATH D,

Matters to be registered are statements to the effect that provisions on a company
with accounting advisor(s) are repealed and that accounting advisors are retired, and
the date of change.

() A&
(b) Attachments

BRLOHFEEICIL, SESERESEOEDOOFEILZRE LI RERSO
AR AT L e b2y (BBRIEE 4 655, HB5 4% 4H) |

The minutes of the shareholders meeting at which the resolution for the repeal of
provisions on a company with accounting advisor(s) has been passed must be
attached to a written application for registration (Article 46 and Article 54,
paragraph (4) of the Commercial Registration Act).

(7) B FTRAH

(c) Amount of registration and license tax
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BERGLAFRERIL, HEE LR >Ex 6 T (BARSOHN 1{EMLL T O

(ZOWTIE, 45H) THD CBRIENRE —H1 95 (—) I, X)),

The amount of registration and license tax is 60,000 yen per application (or

40,000 yen for a company with the amount of stated capital 100,000,000 yen or less)

(item (xix), (1), (n) and (t) of Appended Table 1 of the Registration and License Tax

Act).

7 EAK
7. Company Auditors
(1) BEEEZICET 5 %IE
(1) Amendments concerning company auditors
T HEBARREDLE D H R OE AR DOFER
A. Principles of design of organizations and authority of company auditors

Btk Bt (RSt TRVWERHSERESTTH 56 2kR< )
XIFIHFHEE AR ERMT, ZESRESEZERS, BEAEREZENRTHNITR
gk Ehi (SHEFE3 2 7T4FE2E, $3H, 153M),

A company with a board of directors (except where it is a company with accounting
advisor(s) that is not a public company) or a company with financial auditor(s) must
have a company auditor, excluding a company with committees (Article 327,
paragraphs (2) and (3) of the Companies Act, and see 1.).

N OBEEROMERICET 2R3 gl S 4, BEA%E, Al LT, I
fite (REIBERELITH - TE, Bk ORE25) OB OBIT 2
BT 50, ARSHETRVWKASH (BEERSHRESHEROSHEEARES
Rz, ) 1%, EAEKROEREDOHIMAZSFHIBAT 2 bDICRET 552 E
TEDDHZENTEDH SN (BHEFE3 815, H3 895 .

The special provisions on the authority of company auditors in small companies
were repealed, and in principle, company auditors shall audit the execution of duties by
directors (or directors and accounting advisors for a company with accounting
advisor(s)), but a stock company that is not a public company (excluding a company
with a board of company auditors and a company with financial auditor(s)) may
provide in the articles of incorporation that the scope of the audit by its company
auditors is limited to an audit related to accounting (Articles 381 and 389 of the
Companies Act).

Ak TE < 2ttt (EEROEADOHMZSFHI AT L bDICRETLED
ERDEDNDH Db DERS, ) XIISHEDOHEICT L EAEKEZENRITH
Fe oyttt rBEATRESL VWY (SHIES2XFI D) . 2L, &

- 128 -



BEEOEEDOHFAZZFHIET 2 L DOIZRET 2 B DERDE DDA HEIZH
P b, BEEELZESFICHONT, BEERFRESHTHLEORILET D
EENT (BHEFEI 1T ILEIHEEL 75
A company with company auditor(s) means any company that has company
auditor(s) (excluding any company the articles of incorporation of which provide that
the scope of the audit by its company auditor(s) is limited to an audit related to
accounting), or any company that is required to have company auditor(s) under the
provisions of the Companies Act (Article 2, item (ix) of the Companies Act); provided,
however, that whether or not there is a provision in the articles of incorporation to the
effect that the scope of the audit by its company auditor(s) is limited to an audit related
to accounting, a company with company auditor(s) must complete the registration in its
capacity as a company with company auditor(s) (Article 911, paragraph (3), item (xvii)
of the Companies Act).
A B
B. Election
BB OMRE D TRIZOWTIE, BRI OWTEREERE Se (SrhiE
#3295KH2MH)
Prior election of substitute company auditors is the same as directors (Article 329,
paragraph (2) of the Companies Act).
v AL
C. Terms of office
(7) o ER%
(@) Upper limit of terms of office, etc.

BEA O, BER CIIR<BERZRESAE L, BE#% 4 F LN
BT TODREREFED D BREDOSOITET 2 EREKERES DKM DR E T
Ll (SHEFS3 3 6KF1H) . MiROBEEROEHIONTY, it
ERTIEZRL, BEAPERA LD,

Company auditors' terms of office continue until the conclusion of the annual
shareholders meeting for the last business year which ends within four years from
the time of their election, rather than the time of their assumption of office (Article
336, paragraph (1) of the Companies Act). The terms of office of substitute
company auditors are also computed from the time of their election rather than the
time of their assumption of office.

BE AR OB, Btk & 2720, R OUIR RS OIRGEIT X - TR
THZENTERWD, EHKITE-T, MO TRNTIRE L 7 EER O
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REDIMZ BT L EEEROEYOWM T3 ARETETHILIETED
(AHEFH 3 3 65FH3H)

Unlike directors, company auditors' terms of office may not be shortened by the
articles of incorporation or a resolution at a shareholders meeting, however by way
of the articles of incorporation the company may provide that the term of office of a
company auditor who is elected as the substitute for a company auditor who retired
from the office before the expiration of the term of office continues until the time
the term of office of the retired company auditor expires (Article 336, paragraph (3)
of the Companies Act).

B, BARASHETRVWSIZEBNTHET 5 Z LA TE 20 _LRICE
TOHAEORIRR (SFEVEH 3 3 6 55 2 1) I NI RN o] D B AR
DALY, & 2O FRESITB W TRIE S V2 B AR OEH] & ORIA DF
(Pt OREAR CA PN L7 © O DTN BT 2 B (IHpESE
27 35RF2H, FH2805, F2575k/6, F361%k, #3745/
27, #4145/ 3BR) OFEILICOVWTIE, BRRICOVWTERETH
Do

The provision on the upper limit of extending the terms of office of company
auditors of a company that is not a public company is created (Article 336,
paragraph (2) of the Companies Act), and the provisions of the terms of office of the
first company auditors after the incorporation of a company, the terms of office of
company auditors elected at a general meeting of shareholders of a certain class of
shares, and the terms of office of company auditors of a company surviving an
absorption-type merger or the like, who have assumed office prior to the merger
(Article 273, paragraph (2), Article 280, Article 257-6, Article 361, Article 374-27
and Article 414-3 of the former Commercial Code as references) were repealed, in
the same manner as directors.

() AR D T DARR
(b) Creation of grounds for expiration of the term of office

WIZBIT D EROER %2 LT GEITE, BEEROMTHNIL, YR EKXROER
DN TIFEARFTH T35 & Shic (SHEFE 3 3 65K 4H)

In cases where any one of the following amendments in the articles of
incorporation is made, the company auditors' terms of office expire when such
amendment in the articles of incorporation takes effect (Article 336, paragraph (4) of
the Companies Act):

a EERAZEIBOEXKOEDEFELETHEROET
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a. an amendment in the articles of incorporation to repeal the provision thereof to the

effect that the company has company auditors;

b ZERZEIBEOEKOER

b. an amendment in the articles of incorporation to the effect that any committee is

established,;

c BEEAEROEADOHMZEZFHIET 2 bDICRET 2 EDERDE D % 5

LT 5 ERDLER
c. an amendment in the articles of incorporation to repeal the provision thereof to

limit the scope of the audit by the company auditors to an audit related to

accounting; or

d FITTLOHRADOEMONE & L TREERIROED Z BT 5 ERDER

d. an amendment in the articles of incorporation to repeal the provision thereof on

restriction on transfer of such shares as a feature of all shares the company issues.

T fRE
D. Dismissal

Btk 2 fRET DR FR S ORI, BHfiIC O W T E 2R Y, [HEE & (A
ROFHIRGE LTS D (SFHEFE3 0 9RE2HE T 7H)

Unlike directors, the resolution for the dismissal of a company auditor at a
shareholders meeting is required to be an extraordinary resolution the same as the
former Commercial Code (Article 309, paragraph (2), item (vii) of the Companies
Act).

(2) BEAKICBT 2B DT
(2) Procedures for registration relating to company auditors
7 EEERESOED ORFEIZLDHEEDOERG
A. Registration of a change as a result of the establishment of provisions on a company
with company auditor(s)
(7) Bl & FIH
(a) Matters to be registered

BT NEFIH L, BEASRESMTOEDERELLE, EEKORA K
OZEEFEAHTH D,

Matters to be registered are a statement to the effect that the company has
established provisions on a company with company auditor(s), the name(s) of
company auditor(s) and the date of change.

() W&
(b) Attachments
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BRLOHFEFIZIE, ROFmEZRMA L2 THNIE RS20,

To a written application for registration, the following documents must be
attached:

a BEAGRESMLOEDORELZRGEL, BEAKRZIEELIKRERSOH

Figk (PABRIESH 4 6 5%)

a. the minutes of the shareholders meeting at which the resolution for provisions on a
company with company auditor(s) has been passed and company auditor(s) have
been appointed (Article 46 of the Commercial Registration Act); and

b EEEDPBEEZAHE LI EERET H2Em (PIRIES S5 455 1 1)

b. a document providing evidence of the acceptance of the assumption of office of
each company auditor (Article 54, paragraph (1) of the Commercial Registration
Act).

() ek FFRiER
(c) Amount of registration and license tax

BEROOFIRAIL, BEE LRI oE 6 AH (BARSOHED LEMLLT Ot
(ZOoWTIE, 465H) THD CBBIENERSE —H19%5 (—) U, %),

The amount of registration and license tax is 60,000 yen per application (or
40,000 yen for a company with the amount of stated capital 100,000,000 yen or less)
(item (xix), (1), (n) and (t) of Appended Table 1 of the Registration and License Tax
Act).

A EBEERESEOED ORI XD EE DG
B. Registration of a change as a result of the repeal of provisions on a company with
company auditor(s)

(7) BRI & HH

(a) Matters to be registered

BT _REHHEY, EEARERTOEDEZFEIELEE, BEAEKRINERTL
EEMROEFEAR LT D,

Matters to be registered are statements to the effect that provisions on a company
with company auditor(s) are repealed and that company auditors are retired, and the
date of change.

() W&
(b) Attachments

BRLOHFEEICE, BEAERESMCOED OPEIEZRE L KRS0

Hx AWM L2 T 67w (BRIES 465, H54554H)
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The minutes of the shareholders meeting at which the resolution for the repeal of
provisions on a company with company auditor(s) has been passed must be attached
to a written application for registration (Article 46 and Article 54, paragraph (4) of
the Commercial Registration Act).

(7) BRI
(c) Amount of registration and license tax

BERGLAFRERIE, HEE LR >Zx 6 T (BARSOHN 1{EMLL T Ot
(ZOWTiE, 45H) THD BRIENRE —H1 95 (—) T, X)),

The amount of registration and license tax is 60,000 yen per application (or
40,000 yen for a company with the amount of stated capital 100,000,000 yen or less)
(item (xix), (1), (n) and (t) of Appended Table 1 of the Registration and License Tax
Act).

8 E&Af%kR
8. Board of Company Auditors
(1) EAKSICEAT 5WIE
(1) Amendments concerning a board of company auditors
Fellis LD RSHINIAR 72 LREALLUSNAOZAET Y, BEEREZES ZENT
50, Rt (BRASHETRVWS DR UOEBESRESIT LR, ) 1L, EAEXK
REEPRTT RO E ST (SHEFE3 2 8KFB 1H, 121 .
While any company other than large companies or deemed large companies under the
Act on Special Provisions may have a board of company auditors, a large company
(excluding a company that is not a public company and a company with committees)
must have a board of company auditors (Article 328, paragraph (1) of the Companies
Act, and see 1.).
AR ESICRBWTL, FplE s FRRIC, BEAEXIE, 3 AUET, 20
I BHLL B, HAEERE TRTE b (SHIEE 3 355 3H) |
The same as the Act on Special Provisions, a company with a board of company
auditors must have three or more company auditors and half or more of the board of
company auditors must be outside company auditors (Article 335, paragraph (3) of the
Companies Act).
(2) EAZASRESIITET 28O Fh
(2) Procedures for registration relating to a board of company auditors
7 EAEKSRESLOEDDOREIC L DEE DR
A. Registration of a change as a result of the establishment of provisions on a company
with a board of company auditors
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(7) BFLT & HIH
(a) Matters to be registered

BRLT ~EHHIL, OEAERSKESALOEDZRELILE, OFEAEKRD
IHLHAEEETHDLLDICONWTHAEER THLFELO@LEFEH H
Thd (BHEFI1 15EIHFE18F)

Matters to be registered are: (i) a statement to the effect that provisions on a
company with a board of company auditors are established; (ii) a statement to the
effect that those among the company auditors who are outside company auditors are
outside company auditors; and (iii) the date of change (Article 911, paragraph (3),
item (xviii) of the Companies Act).

QG BECZORERHDH L &1L, BRTTLHIEEELR,

Registration under (||) is not required to be completed again if it has already been
registered.

@ITHONWT O HFEE~DOTHEIL, FehlHHIRIC L DR D E D ik 725

BT AR THLIEOELICODWTERETHD (50 QDT
D (T ZH)

The statement under (ii) in a written application is the same as for registration of

'I:HL

outside directors in cases where provisions on the vote by special directors are
established (see 5., (2), A., (a)).

BEB, MAEEK THLEIL, SHEFI 1 1RE3IHFE 1 85 KUE2
6 T DA, FICICBRRRTREHHE Shi,

The fact that there are outside company auditors is added to the matters to be
registered in the cases of Article 911, paragraph (3), items (xviii) and (xxvi) of the
Companies Act.

() A&
(b) Attachments

BRLOHFFEEFIIL, EARSHESLOED ORIE 2 kg LIoRER SO
MESRAIT LR TR b7y (PARIEFE 4 65) .

The minutes of the shareholders meeting at which the resolution for the
establishment of provisions on a company with a board of company auditors has
been passed must be attached to a written application for registration (Article 46 of
the Commercial Registration Act).

(7) B FTRAH

(c) Amount of registration and license tax
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BERGLAFRERIL, HEE LR >Ex 6 T (BARSOHN 1{EMLL T O
2oV TIZ4 M, (DOQDOBRLELELR2VERHIZHO>VWTIZ3 HH) Th
L BBUERNRFE—H1 9% (—) U, ),

The amount of registration and license tax is 60,000 yen per application (or
40,000 yen for a company with the amount of stated capital 100,000,000 yen or less,
or 30,000 yen for a company for which registration under (a), (ii) is not required)
(item (xix), (1), (m) and (n) of Appended Table 1 of the Registration and License
Tax Act).

A BEARESRESTOED DFEILIZ X5 ZEHORG
B. Registration of a change as a result of the repeal of provisions on a company with a
board of company auditors

(7) BT & HIH

(a) Matters to be registered

BT NEFHHET, BEARSRESHOEDZEILLLE, EAKRSHRE
DIEOEDOFEILIC L ANV EEROBR L EZHIE T HIELOELEFEH H T
bb, T2 L, HAEEERNA D BEOREIZET 5 I ORiHR (2D T D
ERDEDDELN DD EE (SHIEFHI 1 1 RFEIHEFE2 6 5) 1%, o4
B DOBLOHWIHEZ ZE L7220,

Matters to be registered are statements to the effect that the company has repealed
provisions on a company with a board of company auditors and that the registration
of outside company auditors is cancelled as a result of the repeal of provisions on a
company with a board of company auditors, and the date of change; provided,
however, that in cases where such company has completed the registration of
provisions in the articles of incorporation in regard to the conclusion of contracts for
the limitation of liabilities assumed by outside company auditors (Article 911,
paragraph (3), item (xxvi) of the Companies Act), the cancellation of registration of
outside company auditors is not required.

() W&
(b) Attachments

BRROHFFEZFIZIE, BEARSRESMAOED OB 2 LT RERSD
BRI LT T e 6720y (PERIESR 4 6 5%)

The minutes of the shareholders meeting at which the resolution for the repeal of
provisions on a company with a board of company auditors has been passed must be
attached to a written application for registration (Article 46 of the Commercial

Registration Act).
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(V) BT
(c) Amount of registration and license tax
BERRTIRAEIL, WS LRI o2& 6 M (BARSOHED 1 EMLLT oSt

IZOWTIT4 T, #HAEEROBRFLOHREEZ E L2 WSRO TIE3 T

M) Th2D CBRIERNEFE—H195 (—) U, V),

The amount of registration and license tax is 60,000 yen per application (or

40,000 yen for a company with the amount of stated capital 100,000,000 yen or less,

or 30,000 yen for a company for which cancellation of the registration of outside

company auditors is not required) (item (xix), (1), (m) and (n) of Appended Table 1

of the Registration and License Tax Act).

9 =EHEAAN
9. Financial Auditors
(1) =FFEANICEET H80E
(1) Amendments concerning financial auditors
T BERERGTOLEY )i
A. Principles of design of organs

FefiliE EORSHINI AR LRSS O T Y, KFHEAEANZTELS 2L
NTELHN, REtAUOTFESRESIIL, SFEEANTENRITIER LR
Weahie (StHEH3 2 TRESH, H328%, 1) |
While any company other than a large company or a company deemed to be large
under the Act on Special Provisions may have a financial auditor, a large company and
a company with committees must have a financial auditor (Article 327, paragraph (5)
and Avrticle 328 of the Companies Act, and see 1.).

KA N, FrBlE L FERIC, ARSI EXITEREANTRIT IR B,
SHOFHEEB L O OMEBME, B REE I ONOdER G R E 2 A
L, BEAMEZERT S (SHIEFE3 3 7TRE1H, $396%) .

The same as the Act on Special Provisions, a financial auditor must be a certified
public accountant or an audit firm, who audits the financial statements, the annexed
detailed statements thereof, the provisional financial statements and the consolidated
financial statements of a company, and prepares the financial audit reports (Article
337, paragraph (1) and Article 396 of the Companies Act).

A1 EfE
B. Election
SAPEANT, K ERSOWRGEIC LV BEIND (SHIEFE 3 2 95KE 11H),
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Financial auditors are elected by a resolution at a shareholders meeting (Article 329,
paragraph (1) of the Companies Act).

DEMEEA N, AW T OEROERFR ERSIZB W THIBOIRGED S /e
Sfc L ENL, HHEMKFRBZ B TIHHESNTZbD AR IND (&L
338&H2MH) .

Unless otherwise resolved at the annual shareholders meeting upon the expirations
of their terms of office, financial auditors are deemed to have been re-elected at such
annual shareholders meeting (Article 338, paragraph (2) of the Companies Act).

DFMEEARRIT 1256 XITEK TED LR EEAND BEN RITI25812
DWW, BT 58 E L TOMI LR <, B2 < KFHEE A AN BT
Shipne i, BEhAk (EAERaRESLIIH > THEAKS, ZESRE
DD o TIEAZER) X, —FSFEEANOMBE 21T XSFLREL
BRI RnweE sl (SHIEHE3 465 4H, H6H, HT7H)

In cases where there are no financial auditors in office, or where there is a vacancy
which results in a shortfall in the number of financial auditors prescribed in the articles
of incorporation, there is no system of filing an application for election with the court,
and if a financial auditor is not elected without delay, a company auditor (or a board of
company auditors for a company with a board of company auditors, or an audit
committee for a company with committees) must appoint a person to temporarily
perform the duties of the financial auditor (Article 346, paragraphs (4), (6) and (7) of
the Companies Act).

v AL
C. Terms of office

DEFEAANOEHNL, SR TIE R BMERZERA LS L, BERE 1LEDN
KT T 2FEEFED D LREDO S DITET 2 ERRFERES DKRE DR E T
tahie (HHEESE 3 3 85H 1H),

A financial auditors' terms of office shall continue until the conclusion of the annual
shareholders meeting for the last business year that ends within one year from the time
of their election, rather than the time of their assumption of office (Article 338,
paragraph (1) of the Companies Act).

2L, SFEAEARBESHEDNSFHEAEANZES EOERDED ZFEIET D
ERDOER 2 LTeGAIZlE, SEFHEAEANOEINL, UEEROEHE DO )% AE
Rl 795 & S (SHHEH 3 3 8 K5 31H),

However, in cases where a company with financial auditor(s) makes any amendment

in the articles of incorporation to repeal the provisions of the articles of incorporation
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to the effect that it has a financial auditor, the financial auditor's term of office shall
expire when such amendment in the articles of incorporation takes effect (Article 338,
paragraph (3) of the Companies Act).
T i
D. Dismissal
SEHEANT, WOTH, KERSOEBRBIZL > THET D2 LN TE
%D (BHHEFE339%KF 1A
Financial auditors may be dismissed at any time by an ordinary resolution at a
shareholders meeting (Article 339, paragraph (1) of the Companies Act).
7o, BEhAk (BEAERKSKESTICh TTEAERS, ZESRESHTICH

S TIEEAZESR) 13, SFEEADPBE LOFRHIER LICSEFITE, £
DEADOFBEICE > TRAEENEMEST L LA TED (BHHEFH3 40
%) o

Company auditors (or a board of company auditors for a company with a board of
company auditors or an audit committee for a company with committees) may dismiss
a financial auditor by the unanimous consent of all company auditors if the financial
auditor has breached his/her obligations in the course of carrying out his/her duties or
has engaged in other misconduct (Article 340 of the Companies Act).
(2) ZFHEA NI 2 BFLOFHi
(2) Procedures for registration relating to financial auditors
7 SHEAEARESEOED OREIZ L HEEDEF
A. Registration of a change as a result of the establishment of provisions on a company
with financial auditor(s)
(7) BRI & HH
(a) Matters to be registered

BRI RS FHL, KFHEEARESLEOEDZHRE LT, SFEAAN
DA XIAFEROERFEA B TH D,

The matters to be registered are a statement to the effect that the company has
established provisions on a company with financial auditor(s), the name(s) of
financial auditor(s) and the date of change.

() A&
(b) Attachments

BRORGFEEIZE, ROFBmERZRMS LT S720 (PGRIEFE S 45

2
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The following documents must be attached to a written application for registration

(Article 54, paragraph (2) of the Commercial Registration Act):

a DAtEAEARESHOEDORELREL, SFtEENZIEE LK E
MR OSHR (AT 4 6 5)

a. the minutes of the shareholders meeting at which the resolution for the
establishment of provisions on a company with financial auditor(s) has been
passed and financial auditor(s) have been appointed (Article 46 of the
Commercial Registration Act);

b SEHEEAPBAEE AR LT Z & &Rk 5 Em

b. a document evidencing the acceptance of the assumption of office of each
financial auditor;

c DRMEAABEANTH D & &1L, HUREANOBGTFHAENE

c. when a financial auditor is a juridical person, the certificate of registered matters

of the juridical person; and
d SDFHEEADENTRNE T, ARESHETH L Z L &5 5 Fm (il
3 — 25M)
d. when a financial auditor is not a juridical person, a document evidencing that the
financial auditor is a certified public accountant (see Appendix 3-2).
(7) BRSO FFRAR
(c) Amount of registration and license tax
BERGLAFRARIE, HWEE Lo 6 TH (BARSOFN 1{EMLLT 0S4

(ZOWTIE, 45H) THDH CBRIENESE -H19%5 (—) U, X,
The amount of registration and license tax is 60,000 yen per application (or

40,000 yen for a company with the amount of stated capital 100,000,000 yen or less)

(item (xix), (1), (n) and (t) of Appended Table 1 of the Registration and License Tax

Act).

A REMEEANDOZEE DR
B. Registration of a change concerning financial auditors
(7) =EHEEANOBEIZ LD EE O
(a) Registration of a change as a result of the assumption of office of financial auditors
a BElTNEHIH
a. Matters to be registered
BT NEFHL, SFHEAEANORL UIAHRENEEFEA A TH D,
Matters to be registered are the name(s) of financial auditor(s) and the date of

change.
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b AT EH
b. Attachments

DHEBE AR E SO E D DR E DRRIR D 2RE, 7O () LA
KTh D,

They are the same as A., (b), excluding the part concerning the resolution for
the establishment of provisions on a company with financial auditor(s).

—IRFRFHEE RN OIS 21T 9 X & F ORI L DA E OB ORMS Eif

(FBEFE S 5LRE 1H) bREEETH L7, TOHREOREICET LEMm
(FXE 1 75) 1213, EEROBTEEN ZNIIEY T 5,

Attachments for registration of a change as a result of the assumption of office
of a person who is to temporarily perform the duties of a financial auditor (Article
55, paragraph (1) of the Commercial Registration Act) are also the same, and in
such cases, a document such as the letter of appointment of a company auditor
shall fall under a document relevant to the appointment of such person (item (i) of
the same paragraph).

¥, AR T OBROERFRERZITB W THIBOIRGEN SN T

IRy, RHEEANFHLEEINTZ LD ERRINDIGE (SHEE 3
38K 2H) OHEMAEDHLOHGHEEITIL, MBRIERSARFE2HE 2 -
M OV 3 5 DF MmN NS G ERR RS 0 Fee (FISRFE 4H) 2t
FTIUERY, SFMEEADREZ A L2 &2l 2EFmOMMITEL
TRV,

In cases where a financial auditor is deemed to have been re-elected at the
annual shareholders meeting upon the expiration of his/her terms of office as not
otherwise resolved at such annual shareholders meeting (Article 338, paragraph
(2) of the Companies Act), it would be sufficient that the documents set forth in
Article 54, paragraph (2), items (ii) and (iii) of the Commercial Registration Act
and the minutes of such annual shareholders meeting (paragraph (4) of the same
Article) are attached to the written application for registration of re-appointment,
and the document evidencing the acceptance of the assumption of office of the
financial auditor does not need to be attached.

c BERSFTRIAH
c. Amount of registration and license tax

BERGAPRARI, WEE LRI > 3 T (BAREOHN 1{EHLUTOR

fizonWTE, 1 5H) THD BBRIERESR #1195 (—) ),
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The amount of registration and license tax is 30,000 yen per application (or
10,000 yen for a company with the amount of stated capital 100,000,000 yen or
less) (item (xix), (1), (n) of Appended Table 1 of the Registration and License
Tax Act).

() EANTHLRFIEENDLTROLEFE OB
(b) Registration of a change in the name of a financial auditor that is a juridical person

BEANTHLRHEENOLAHROERE DKL OWVWTIE, IEATH LIRS
BIZOWTEEERTHD (6 DQ)DADU)BH) .

Registration of a change in the name of a financial auditor that is a juridical
person is the same as for an accounting advisor (see 6., (2), B, (b)).

(1) SEFHEEANOBEIZ L DEEOR
(c) Registration of a change as a result of the retirement of a financial auditor

SHEAENOBMTIC L D2ETORGICHON T, Bz ook Bz
WTERIBRTH D (FBEH S 4RF4H)

Registration of a change as a result of the retirement of a financial auditor is the
same as for directors and other officers (Article 54, paragraph (4) of the Commercial
Registration Act).

U DEMEEARESEOE D DREILIC L HEE O
C. Registration of a change as a result of the repeal of provisions on a company with
financial auditor(s)

(7) BRLT N&FIH

(a) Matters to be registered

BRLTNEHHEHT, K[FEEARESLOEDZFEILLIZE, SFtEAEAN
PDIBELTEEROEEFEHHATH D,

The matters to be registered are a statement to the effect that the company has
repealed provisions on a company with financial auditor(s) and the date of change.

() W&
(b) Attachments

BREOHFEEFICIE, RFHEEARESILOED OB 2 IRk LRI
DiFRA T L2 T o2y (BRIEFH4 65, HL4554H)

The minutes of the shareholders meeting at which the resolution for the repeal of
provisions on a company with financial auditor(s) has been passed must be attached
to the written application for registration (Article 46 and Article 54, paragraph (4) of
the Commercial Registration Act).

(1) ek FF R
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(c) Amount of registration and license tax
BERRTIRAEIL, WS LRI -2E 6 M (BARSOHED 1 EMLLT Ot
(ZOWTiE, 45H) THD CBRIENERE —H1 95 (—) I, X)),
The amount of registration and license tax is 60,000 yen per application (or

40,000 yen for a company with the amount of stated capital 100,000,000 yen or less)

(item (xix), (1), (n) and (t) of Appended Table 1 of the Registration and License Tax

Act).

10 ZEZRUHPITH
10. Committees and Executive Officers
(1) ZESMOPITRIZE T 2 UOE
(1) Amendments concerning committees and executive officers
T BERERRGTOLED 5
A. Principles of design of organs

Rtk LRSI A7 LREHELSNOSAET Y, ZEREZES ZERT
Xl EN (BHHIEE3265H2H, 12H) |

Any company other than large companies or companies deemed to be large under
the Act on Special Provisions may have a committee (Article 326, paragraph (2) of the
Companies Act, and see 1.).

ZEERESICE, FliEOZERFRESLEFRIS, B0
FHEEENEEN 2T TR b (SHEFE 3 2 TRE1H, B5IH)

The same as a company with committees under the Act on Special Provisions, a
company with committees must have a board of directors and a financial auditor
(Article 327, paragraphs (1) and (5) of the Companies Act).

A ZDfth
B. Other matters

ZESRESTICET 288, JFRIE U TREIEDZE S FRE S & [F
HRTHDLN, WROX D RUUERTTHOIT,

While in principle the provisions on a company with committees are the same as for
a company with committees under the Act on Special Provisions, the amendments
below have been made.

(7) ZEERESISRIT D Bk

(a) Directors in a company with committees
ZESRESEORERIL, S tEOENEOMOEMN AN ZFHiad 2
EMTERVWE SN (SHIEFR3 3 1RFE3H) |
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A director of a company with committees may not concurrently act as a manager
or other employee of the company (Article 331, paragraph (3) of the Companies
Act).

() ZESRESAOED ORE XITFELIZ Y S R BFOEH O T

(b) Expiration of terms of office of officers accompanying the establishment or repeal

of provisions on a company with committees

a ZESRESMMOEDERE LILGEICE, Erol%, Sitsh Kk
OBEER DL, UZERDOEREDRNRAERNW T35 & S (&
LS 3 3254, 3 345H1H, F336554H)

a. In cases where provisions on a company with committees are created in the
articles of incorporation, the terms of office of existing directors, accounting
advisors and company auditors shall expire when such amendment in the articles
of incorporation takes effect (Article 332, paragraph (4), Article 334, paragraph
(1) and Article 336, paragraph (4) of the Companies Act).

b ZESRESOEDZFEIL LTSI, Bk (ZEEZET, ),
Kt S5 R OITR OEDNT, HEEROEE DR IFEARTN T4 2 &
SN (DHIEFE 3 3 254, B3 345E1H, 4 0 255 8H),

b. In cases where provisions on a company with committees in the articles of
incorporation are repealed, the terms of office of directors (including members of
the committee), accounting advisors and executive officers shall expire when such
amendment in the articles of incorporation takes effect (Article 332, paragraph
(4), Article 334, paragraph (1) and Article 402, paragraph (8) of the Companies
Act).

(2) ZES K OPITRIZET 285D Fhi
(2) Procedures for registration relating to committees and executive officers

ZESMOPUTRICEAT 28O FHheld, RethXiTH7 LRSHICBE T 54
ERE, FAIL LTRINEDZERFRESLIZOVWT LK TH S (FAkl
41 2 H 2 7 BfNTEBERMES 3 2 3 9 54 kEESH) 25, RO LD ek
IEDM T,

In principle, the procedures for registration relating to committees and executive
officers are the same as for a company with committees under the Act on Special
Provisions, excluding the part concerning large companies and companies deemed to be
large (Circular Notice by the Director-General of the Civil Affairs Bureau, Ministry of
Justice, Civil Affairs Bureau, Commercial Affairs Division No. 3239 of December 27,

2002 as a reference). However, the amendments below have been made.
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T REAREDMLOTEDOREIZL HEEOAT
A. Registration of a change as a result of the establishment of provisions on a company
with committees

(7) HFCHIHE

(a) Registration period

ZESAES EOERDOED ZFIT L EIE, 2HEMUNIZ, KRIEDOIE
HIZFBWT, BEOKLZ LRTHIERL20 (SHIEFHI 1 5KFE1H)

When a company creates provisions in the articles of incorporation to the effect
that it has any committee, the company must complete the registration of the change
at the location of the head office within two weeks (Article 915, paragraph (1) of the
Companies Act).

ZESRE IR T 2 B ERE ER R WITHE SN D ERFRE D4
DR HEH S D FOIR (FrliESH 2 1560 3 8 M) 1, FEILS
e,

The handling of an application of provisions on a company with committees from
the time of the conclusion of the first annual shareholders meeting called after the
change in the articles of incorporation (Article 21-38 of the Act on Special
Provisions as a reference) was repealed.

() Bl & FIH
(b) Matters to be registered

BRe T N FHIL, ORPEOZERFRESLL RROSFE (REHIT
BB 2 IELRARKOED ZRLS, ) , OUERTOEMERENEELZE, @
B SN BT R LB, ORI D 5 SN TH 5 b DIz
WTHANIZR THLEXROOQELEFEHATHL (DDA DU)ZH)

The matters to be registered are: (i) the same matters as a company with
committees under the Act on Special Provisions (excluding provisions on joint
representation of representative executive directors); (ii) a statement to the effect
that former directors or other officers have resigned; (iii) a statement to the effect
that directors or other officers have assumed their office or have been reappointed;
(iv) a statement to the effect that those among the directors who are outside directors
are outside directors; and (v) the date of change (see (1), B., (b)).

@OHFIL, BECZORERHD L &1L, BERTTHIEELELRL,

Registration under (iv) does not need to be completed again if it has already been

completed.
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DIZHONWTOHFEEFE~OTTHUL, FrlHEIRIZ L DR OED ik T 125
BB T DAL TH D EDORFLICHOVWTLFRKTHD (5D @2) DT
DT ZH)

The statement under (iv) in a written application is the same as the registration of
outside directors in cases where provisions on the vote by special directors are
created (see 5., (2), A., (a)).

¥, BELE NREEHGR, BAER K ORI BRI R4 2 B e 2 Mg T
HRIHT 2B (HPEBHLF 8 345 1 HB M) 1T, LAne ahiz,

The handling by a registrar of a cancellation of registration concerning
representative directors, company auditors and special directors by the registrar's
authority (Article 83, paragraph (1) of the former Regulation on Commercial
Registration as a reference) should not be made.

() WATEmE
(c) Attachments

REEXNTH 72 URSHICET 2 FEm 2R E, FPEOZERFHREST
WIZOWTELFRIBRTH 5,

They are the same as for a company with committees under the Act on Special
Provisions, excluding documents concerning large companies or companies deemed
to be large.

(1) BExFTRAHE
(d) Amount of registration and license tax
BERGLFFRARIE, HWEE LR > = 6 T (BARSOFN 1{EMLLTF 0S4
(ZOWTIE, 45H) THDH BBIENESE —H19%5 (—) U, ),
The amount of registration and license tax is 60,000 yen per application (or
40,000 yen for a company with the amount of stated capital 100,000,000 yen or less)
(item (xix), (1), (m) and (n) of Appended Table 1 of the Registration and License
Tax Act).
A ZEHFEOER
B. Changes in committee members

KRB, WITE IR EIITEROEE ORI OWTIE, FBlEOR B S%EH
BERIZOWT LR TH D23, BEGFHAEIL, B 11> 301 (&
REOFEN TEMLLTFOSMIZONTIE, 1 M) & Shi (BBUERIERE—
195 (—) ).

While the registration of changes in committee members, executive officers or

representative executive officers is the same as for a company with committees under
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the Act on Special Provisions, the amount of registration and license tax is 30,000 yen
per application (or 10,000 yen for a company with the amount of stated capital
100,000,000 yen or less) (item (xix), (1), (n) of Appended Table 1 of the Registration
and License Tax Act).
U RESFREBEXTOEDOFEIEIZ X HEEORG
C. Registration of a change as a result of the repeal of provisions on a company with
committees
(7) HFCHIHE
(a) Registration period

ZESHREOEOZFEIL L& &1, 2 EMELNIC, AKRIEOFT{EHIC
BWC, ZEOBTLA LTI LR (SHIEHI 1 5KF 1H) |

When a company repeals provisions in the articles of incorporation to the effect
that it has any committee, the company must complete the registration of the change
at the location of the head office within two weeks (Article 915, paragraph (1) of the
Companies Act).

ZEESRESLICET 280, BEAROFEN 1LEM LTI o iR &)
BT B IREHICBE T 2 ERFR S OKFEOIRFE THEH S 5 BEOEUL
W BREE 2 150 3 7T2R) 1%, BEIE&hi,

The handling of an application of provisions on a company with committees until
the time of the conclusion of the first annual shareholders meeting called after the
time when the amount of its stated capital has become 100,000,000 yen or less
(Article 21-37 of the Act on Special Provisions as a reference) was repealed.

() Bl & FIH
(b) Matters to be registered

BT REHIEL, ZESRESOEDEEILELEE, Ik (ZE%
i, ), DESHGEOPITENIRMELZE, BREENSBHTEUIEMSE L
5, ZESRESIHEOEDDOFEILIZ X0 AR OB 2 HRIET 2 5O
WCEFFEHRATHD (DDADU)ZH) o 72720, Skt Kl it
IR DBROEDDREDKTLAE L& (SHIEFHI 1T 1&FHEIHE2 1
TrN) AT A O FAEDREICE T 2 K ORI DWW T DES
DEDDBRFENHH L & ([FHEFE 2 55) 1%, HANGHR OB ORI %2 2
L72wy,

The matters to be registered are statements to the effect that the company has
repealed provisions on a company with committees, that directors (including

committee members), accounting advisors and executive officers have resigned, that
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directors and other officers have assumed their office or have been reappointed, and
that the registration of outside directors is cancelled as a result of the repeal of
provisions on a company with committees, and the date of change (see (1), B., (b));
provided, however, that in cases where such company has completed the registration
of provisions in the articles of incorporation on the vote by special directors (Article
911, paragraph (3), item (xxi), (c) of the Companies Act) or such provisions with
respect to the conclusion of contracts for the limitation of liabilities assumed by
outside directors (Article 911, paragraph (3), item (xxv) of the same paragraph), the
cancellation of registration of outside directors is not required.

E, BILENEB M OCPITRICE T 2850 2 Mkt THRIE 9 2 By (1H
PR 8 3B 2HEM) X, LAane shiz,

The handling by a registrar of the cancellation of registration concerning
committee members and executive officers by the registrar's authority (Article 83,
paragraph (2) of the former Regulation on Commercial Registration as a reference)
should not be made.

() A&
(c) Attachments

BRLORGEEICL, RESRESIMLOEDOREIEEZRHEL, BUnkss®
£ LR ER S DO FFDITD, ERDOEFEE OIS C TRE L 2
DURATET (REREGR DOBE I 6% 2 Btk e gk, BEAREES) &Il
FLRTNEZR B0 (FBEF 4 6 5R:5%)

In addition to the minutes of the shareholders meeting at which the resolution for
the repeal of provisions on a company with committees has been passed and
directors and other officers have been appointed, attachments required according to
the design of organs after amendments to the articles of incorporation (such as the
minutes of the board of directors meeting concerning the election of representative
directors and acceptance letters of assumption of office) must be attached to a
written application for registration (Article 46, etc., of the Commercial Registration
Act).

(1) BERFFRER
(d) Amount of registration and license tax

BERGLAFRERIE, HEE 1R >x 6 TH (BARSOFN 1{EMLL T O+
(ZOWTHE, 45M) THDL BBUENRFE —H1 9% (—) U, W),

The amount of registration and license tax is 60,000 yen per application (or
40,000 yen for a company with the amount of stated capital 100,000,000 yen or less)
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(item (xix), (1), (m) and (n) of Appended Table 1 of the Registration and License
Tax Act).
11 HKEFOBREFHEEME
11. Liability of Officers for Damages
(1) &ZEHFOBEEFEMEFEOARBRIUIHIRIZEET 5 duE
(1) Amendments concerning exemption from or limitation of liability of officers for
damages

Hufiite, =Et2h, EAK, PUTHRISFHEEAN CIT1 12T MEE
T WD, ) ORICKHT IEFREEEIIONT, ROFEIZLVHERL,
SOTHIRT D Z N TEL LI, VERPZOERDED DG T AT HIEL S
nie (StHEB I 1 1RE3IHFE 235, F245) .

The liability of directors, accounting advisors, company auditors, executive officers or
financial auditors (hereinafter referred to as "officers, etc.,” in 11.) to a company for
negligence in performing their duties may be exempted or limited by the following
means, and the provisions on C. and D. in the articles of incorporation are matters to be
registered (Article 911, paragraph (3), items (xxiii) and (xxiv) of the Companies Act):

T BEREOREIC LD (SHIEF4 2 45)

A. exemption by the consent of all shareholders (Article 424 of the Companies Act);

A HRERZOPGEIC L D 5Bk (StiE% 4 2 55%)

B. partial exemption by a resolution at a shareholders meeting (Article 425 of the

Companies Act);

U ERRDE DI HS Bt I L D — kR

C. partial exemption by directors under the provisions of the articles of incorporation;
EEAERES (B2 2 N ES25E6ICRD, ) FEFESREST

%, BEENBEZIT O ICOEFEE TOOERZIBEDRVGEIZEBNT, FF

(CBELEFRD D L L, —EORKREMREF LR L TRIBEZIRE S LT

Hufiite (U%EEZA O Bk Z2FRr<. ) OWFEoFRE Bk smsiEst

IZdH > T, BFFESORE) ICL>oTRIRTA2ZEDNTELELZERTED

LIEMTEHLanl (BtHEH426 K% 1H) |

companies with company auditor(s) (limited to cases where there are two or more
directors) or companies with committees may provide in the articles of incorporation
that, in cases where the relevant officers, etc., have acted in good faith and without
gross negligence in performing their duties, if it is found particularly necessary,
exemption may be given with respect to their liability by the consent of a majority of

the directors (excluding the directors subject to such liability) (or, for companies with a
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board of directors, by a resolution at the board of directors meeting) to the extent of the
amount obtained by deducting a certain minimum liability amount (Article 426,
paragraph (1) of the Companies Act); and

T ERDEDITELD AR O B AR O IR

D. limitation of the liability of outside directors under the provisions of the articles of

incorporation;

ST, HANGER 2T TR, K3 E, tAAEERTISFHEEAD
BEIZOWTH, Zabod (LIF AR L), ) BB AT
ICOEJEE TOOERBRIBRNRNE L, EXTEDIZFDFIANTH HH»
COSHNEDIHE KIRBEREF L OWTNAEWEEZREELTLED
LR AN LR T A Z M TELEEERTEDDLZ LN TED
Ll (SHEFE4A427TRFELH)

a company may provide in the articles of incorporation that the company may enter
into agreements not only with outside directors, but also accounting advisors, outside
company auditors or financial auditors (hereinafter referred to as "outside directors,
etc.") to the effect that, if such outside directors, etc., have acted in good faith and
without gross negligence in performing their duties, the liability of the outside
directors, etc., is limited to either an amount specified by the company in advance
within the limit of the amount provided in the articles of incorporation or the minimum
liability amount, whichever is higher (Article 427, paragraph (1) of the Companies
Act).

(2) ZBFOEEORERIZET 2 HE DB O FHi

(2) Procedures for registration of provisions on exemption from liability of officers, etc.
BB EOBEEDOHRERIZET 2 BUEDBLOFHEIE, [HEESIIREREICBT 5
Hfiife, B XITBITR DO FEAEDO IR T 5 RE DB O Fhi & AL TH S
(Bt AT T 5 R 1 444 A 2 5 AfHTEBEREHE 106 7

Al E, PUTRICET2FFEL 2 A 2 7 BANTIEBE RS 3 2 3 9 545k
WESMR)

The procedures for the registration of provisions on exemption from liability of
officers, etc., are the same as the procedures for the registration of provisions on
exemption from liability of directors, company auditors or executive officers under the
former Commercial Code or the Act on Special Provisions (with reference to Circular
Notice by the Director-General of the Civil Affairs Bureau, Ministry of Justice, Civil
Affairs Bureau, Commercial Affairs Division No. 1067 of April 25, 2002 concerning
directors or company auditors, and Circular Notice by the Director-General of the Civil
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Affairs Bureau, Ministry of Justice, Civil Affairs Bureau, Commercial Affairs Division
No. 3239 of December 27, 2002 concerning executive officers).

P, UEBEOREIZ L DEEORKGIL, EAEKRESE (BUE” 2 AL
EHDBEICRS, ) NIFERESRESLTRINIE, 7752 LR TERVNR,
AKX OEAEDOHMAZXFCET 2 bOIZIRET 2 EOERDE D OFHEIZD
WTIE, IMIERNOHLNRGEEERE, FEEZELRWVWLDE TS,

While a change as a result of the establishment of such provisions may not be
registered unless the company is a company with auditor(s) (limited to cases where there
are two or more directors) or a company with committees, whether or not there are
provisions in the articles of incorporation to the effect that the scope of the audit by
company auditors is limited to an audit related to accounting shall not be required to be
examined except where it is obvious from the attachments.

(3) A HUHGTR % DO FEAEDOHIBRIZEI 9~ % BLE DEFE O Fie
(3) Procedures for registration of provisions on limitation of liability of outside directors,
etc.
7 BEOHIRIZET 2 HEDREIT L D EE DR
A. Registration of a change as a result of the establishment of provisions on limitation of
liability

(7) BRI & HH

(a) Matters to be registered

BT ~NEFHET, OSSR E ORI R3 2 BEOHIRIZE T 28

EERITT-E, QEFFE UIERKR D > BN E UIHANEER TH D
H DIZ DWW THAN R TN EER THLERVOLEHEFEHHTHD
(BALEFE I 1 IREIHFE 24 500H265ET) ,

The matters to be registered are: (i) a statement to the effect that provisions on
limitation of liability of outside directors, etc., to the company have been created;
(ii) a statement to the effect that those among the directors or company auditors who
are outside directors or outside company auditors are outside directors or outside
company auditors; and (iii) the date of change (Article 911, paragraph (3), items
(xxiv) to (xxvi) of the Companies Act).

QDRFIE, BRCZORFELRHH L E1E, ERTTLHIEELELRY,

Registration under (ii) is not required to be completed again if it has already been
completed.

- 150 -



QIZHOWTOHFEEFE~DOTTHUL, FrRlHGEIRIZ L DHIROED ik T 125
BB T DAL TH D EDORFLICHOVWTLFRKTHD (5D @2) DT
DT ZH)

The statement under (ii) in a written application is the same as registration to the
effect of outside directors in cases where provisions on the vote by special directors
are established (see 5., (2), A., (a)).

() WArETm
(b) Attachments

BRLOHFEEITIE, A O EAEDOHIBRIZBE 9 2 HUE DR E & IRk
LR FER S ORI LT uE e b2y (RBIEF 4 65%)

The minutes of the shareholders meeting at which the resolution for the
establishment of provisions on limitation of liability of outside directors, etc., has
been passed must be attached to a written application for registration (Article 46 of
the Commercial Registration Act).

(7) B FT s
(c) Amount of registration and license tax

BERTIRARIL, B LRI o2& 6 M (BEARSOHED 1EMLLT Ot
(ZOWTIT4 7, () OQDOBRLELEL2NEIHIZHO>VWTIE3 HH) Th
D BBEREFH —H 195 (—) I, X)),

The amount of registration and license tax is 60,000 yen per application (or
40,000 yen for a company with the amount of stated capital 100,000,000 yen or less,
or 30,000 yen for a company for which registration under (a), (ii) is not required)
(item (xix), (1), (n) and (t) of Appended Table 1 of the Registration and License Tax
Act).

A FEEOHIRIZBET 2 HEDFEIIT L 2 ZEE DO

B. Registration of a change as a result of the repeal of provisions on limitation of liability
(7) Bl & FIH
(a) Matters to be registered

BREUT N EFHE, NGRS O SFTT 2 FEOHIFRIZEE 3 5 HlE
ZHEIE L2, BEALHIIRAE DFEILIZ X 0 fa sk ST Ao B A A% o %67
ZHRETLEAROERFEAH THD, 72720, FhlHERIZ & Dk D E D
DBFEXIIZESRESMLICETLIRLA DL L E (SHIEH9 1 15853
HE 2 15N, B2 25A4) 1%, AR OB OKH 2 ZE 7, BEAERKR
EREIMLTHLIEFORLA DL L (FHEFE1 8%5) 1, HAEEZRDH
FLOPREZ L L 720y,
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The matters to be registered are statements to the effect that the company has
repealed the provisions on limitation of liability of outside directors, etc., to the
company and that the registration of outside directors or outside company directors
is cancelled as a result of the repeal of provisions on limitation of liability, and the
date of change; provided, however, that in cases where such company has completed
the registration of provisions in the articles of incorporation on the vote by special
directors or registration concerning a company with committees (Article 911,
paragraph (3), item (xxi), (c) and item (xxii), (@) of the Companies Act), the
cancellation of registration of outside directors is not required, and in cases where
such company has completed registration to the effect that it is a company with a
board of company auditors (item (xviii) of the same paragraph), the cancellation of
registration of outside company auditors is not required.

() A5
(b) Attachments

BRLOHFEEITIE, AR O RO HIBRIZBE 4 2 HUE DB 1L & IR
LR ER S O FERZ I LT iZ e 670y (PEREFR 4 6 5)

The minutes of the shareholders meeting at which the resolution for the repeal of
provisions on limitation of liability of outside directors, etc. has been passed must be
attached to a written application for registration (Article 46 of the Commercial
Registration Act).

(7) xR FT A
(c) Amount of registration and license tax

BERRTIRARIL, HES LRI o2& 6 M (BARSOHED 1EMLLTF Ot
WZDOWTIT 4 T, FANEGRR K O AN EE AR OB FLOERIE & 2 L 72\ a4t
IZHOWTIE3 M) THD BRIENRE -H19%5 (—) U, ),

The amount of registration and license tax is 60,000 yen per application (or
40,000 yen for a company with the amount of stated capital 100,000,000 yen or less,
or 30,000 yen for a company for which the cancellation of registration of outside
directors and outside company auditors is not required) (item (xix), (1), (m) and (n)
of Appended Table 1 of the Registration and License Tax Act).

a4 FHR%E
No. 4 Accounting
1 BIEEEHOXE

1. Public Notice of Financial Statements
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RS HT, BxRE (KR&tich - Tk, BEERE R OHEEHEE) on
HRBEZAV, %ﬁ%%aﬁﬂiﬁ% 25 EHz2E T 5 H PR E 95
EfE, FORHFIRAT, ZONETHLHEREEMAFIEIZLVART 2 HE
HLDZENTED (HEF4 40585 1H, HF3H) 25, Zh LD, FE
FHgliE (B2 3EERE 2 575) 52 4558 1 HOBEIZ L ARG E
ZARFRBEEREICRE L2T X R b 2natticon T Len e Enk (&
FEH 4 4 05 411)

A stock company is obligated to give public notice of its balance sheet (or, for a large
company, its balance sheet and profit and loss statement), and a company that prescribes its
method of public notice as publication in an official gazette or a daily newspaper that
publishes matters on current affairs may take measures to make the information contained
in the balance sheet available to the general public by electronic or magnetic means in lieu
of such publication (Article 440, paragraphs (1) and (3) of the Companies Act). However,
these provisions do not apply to companies that must submit their securities reports to the
Prime Minister pursuant to the provisions of Article 24, paragraph (1) of the Financial
Instruments and Exchange Act (Act No. 25 of 1948) (Article 440, paragraph (4) of the
Companies Act).

BAAMRES S 2 NERBER IS L2 T AU b e Wity 4 52 S 058 9
11%%3%%27%’%?6%@(E%% X, V=T N=TDT KL R) DFE
IEIZ X DB EORFLIZOWNT, BRI E T2 2 L 25T 2 FMmORMITEL
TRV,

With respect to registration of a change as a result of the repeal of matters listed in
Article 911, paragraph (3), item (xxvii) of the Companies Act (specifically, the address of
the webpage) the company that must submit its securities report to the Prime Minister must
complete, a document evidencing that a company falls under such company is not required
to be attached.

2 BAREBOH
2. Amount of Stated Capital

(1) BAL IR DRATOERDOE R4 DR
(1) Amount of stated capital at incorporation or share issue

VS QYA TO) - ¥ NG AL &

A. Amount of stated capital at incorporation

RALRFOERGOFIL, JHHIE UTHRE &2 28 DAL UIAG A &2 LT fiF
PEDOFH (LLFTIZRWT EARSFREEH] L), ) THLDR, £D25D
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1 2B RV, BARSE LTEHEET, BARERSG L T2 N TED (2
FREHAA55F 1HENGE 3HET) |
While the amount of stated capital is the amount of property contributed by persons
who become shareholders at incorporation (hereinafter referred to as the "minimum
amount of stated capital, etc.” in A.) in principle, the amount not exceeding half of the
amount of such contribution may be recorded as capital reserves, not as stated capital
(Article 445, paragraphs (1) to (3) of the Companies Act).
BEARSEREFITONTIE, (7)) DFND () OFEZ C THIEE (FRMT
bHOGEICH->TE, F) La3hle GIERBAIE7 4%5F15H) |
The minimum amount of stated capital, etc., is the amount obtained by deducting the
amount under the following (b) from the amount under the following (a) (if it becomes
less than zero, then zero) (Article 74, paragraph (1) of the Accounting Regulation):
(7) FIARTAGAT 2252 1T T PE DR
(a) amount of property contributed; and
() BRILICHE LIZEHOFD 55, BRALITER L TEARS TE AR ME e DR &
LRI ETREFENOHT L NEHHEED
(b) amount of costs required for incorporation, which is prescribed as the amount to be
deducted from the amount to be recorded as the amount of stated capital or capital
reserves at incorporation.
A HRAOFRITITER L THMT ~E &R D
B. Amount of stated capital to be increased at share issue
REDOFITIZER LTI REEAREGOFIT, JRAIE L THRFE L 2 58 03
INBNTFET 2 LI BEDRE (DL T AR W T FEARSSEEINBERE] 2D ,)
ThdHN, TO2501 ZBARVEIL, EReLE L TEHEET, EXREHRS
ETHIENTED (SHHEHEA455FE 1 HNPOE3IHET) |
While the amount of stated capital to be increased is the amount of property
contributed by persons who became shareholders at share issue (hereinafter referred to
as the "maximum amount of increase in stated capital, etc.” in B.) in principle, the
amount not exceeding half of the amount of such contribution may be recorded as
capital reserves, not as stated capital (Article 445, paragraphs (1) to (3) of the
Companies Act).
EARGFIENNREFAIC OV T, BERRA A5 22T 28 DFHEE1T 556,
HRTARIMEDATIE D B o 12356, BUSSRIEMTHTIR T RIME D BUSG & 5[4 2 (2R
RN T DGEEDORFIIGEL, TOREFENED B, FHIE LT, #hiA
I XATAGAT 2 21 T EE O FAUTRAFRAT RIS (AT 2RO BEAZ 5D 587
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TZRATT DR OEIS) 2T D EENED LN GHAEBIHIZE 3 6
ENBEA3EKET) ,

The calculation method of the maximum amount of increase in stated capital, etc., is
prescribed according to the category, such as the cases of solicitation of subscribers for
shares for subscription, and the exercise of share options or delivery of shares in
exchange for the acquisition of share options subject to call, and in principle, it is
provided that such amount is obtained by multiplying the amount of property
contributed by the rate of shares to be issued (rate of shares to be newly issued out of
the total number of shares to be delivered) (Articles 36 to 43 of the Accounting
Regulation).

U AR TR ICES LTI R EE AL DR
C. Amount of stated capital to be increased at reorganization

AOF, BRI E], Fra B, BRSSO IRARBIR IR L TN ~ & & AR
BOFIZONWTE, TROA bbb, REMGOREF EosE (I,
Finyoftt, HdEsil ToORGIFE) 128 CTEE 225 EORBIIKHS LT,
ZOEEFECET ORENRIT o (SHhiEH 4 4 55&F 5, FHEHA
F58KMBLEE IRET, BT6XRNLHES83IRXET) .

Notwithstanding A. and B., each calculation method of the amount of stated capital
to be increased at mergers, absorption-type company splits, incorporation-type
company splits, share exchanges or share transfers is provided for corresponding to
account processing determined according to the accounting category of the business
combination (acquisition, combination of interests, common control transaction, etc.)
(Article 445, paragraph (5) of the Companies Act, and Articles 58 to 69 and Articles
76 to 83 of the Accounting Regulation).

BARANCIE, W FER & BTad e & 2 o7, 1 Ot tho stz 8
IS 5 2 & e RGOS IS - 556 GHEMRAIE 5 8 5&%%) 1213,
JRR & U TR K o TEEXROAEZFM L, BT~ & & ARG DR O B
ERMT DL INT, )7, YESEDRERERICH DR OFE G O3 FEIC
Bl=n5a GIHERAIE 6 145%) MOB Pt XISttt A% O X
O 7p I SIAL N OES I DRI S T2 586 GHEHAIZ 5 9 5%) (2%, JRAl
& LTHIMC L > TEEXVCAEZFMNL, NI XEEREOHO ML R
H4 5 & Shie,

Specifically, whether it is an absorption-type restructuring or an incorporation-type
restructuring, in cases of acquisition where one company is to newly control another

company (Article 58, etc. of the Accounting Regulation), assets and debts are assessed
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based on the market value, in principle, to calculate the basis of the amount of stated
capital to be increased. On the other hand, in cases of the combination of interests of
the parties engaged in arm's length negotiations (Article 61, etc. of the Accounting
Regulation) and the common control transaction such as a merger between a parent
company and its subsidiary company or between subsidiary companies (Article 59, etc.
of the Accounting Regulation), assets and debts are assessed based on their book
values, in principle, to calculate the basis of the amount of stated capital to be
increased.

BB, i eoBeIclE, BROSBICET- L& T, ixaihztro
D 9B 1 OB HONWTEFEMIZ L > TRl L, ZOROBFIT OV T
A L > TR 2 & vl GHEHAIE 7 6 5%

In cases of a consolidation-type merger, even if it falls under the category of an
acquisition, assets and debts of one party to the consolidation-type merger are assessed
at their book values and those of the other party are assessed at their market values
(Article 76 of the Accounting Regulation).

T BEOFHICEAT HUIE
D. Amendments concerning procedures for registration

T b U ETIZK DRIZOBFLUTE ARG OO L 2L HDOBRFLOH
A, BARGOENSAHIELORITREBAIOBE > Tt banzZ & %
AET A EH AWM Lz brne S (BBIEHE8 05F 45, H8
1% 475, $8O5XHEA T, H86KH4A T, H8IKKE4A T, HIO0XKE
4%, FEBHE6 15&E5)

A document evidencing that the amount of stated capital has been recorded in
accordance with the provisions of the Companies Act and the Accounting Regulation
must be attached to a written application for registration of incorporation or a change
as a result of an increase in the amount of stated capital pursuant to A. to C. (Article
80, item (iv), Article 81, item (iv), Article 85, item (iv), Article 86, item (iv), Article
89, item (iv) and Article 90, item (iv) of the Commercial Registration Act, and Article
61, paragraph (5) of the Regulation on Commercial Registration).

(2) B EE EOFHROEFIZ X 2 EARB DD I

(2) Increase in the amount of stated capital as a result of a change in figures on the balance

sheet
DALOERGORT, (1) DIED, e (BAERBIZIRD, ) XITFRe (£
DMERFIRBIARDEDIIRD, ) OFZREDT L5EICRY, N+ o2&
WTELeanle GHESRIIE4 8&FE 1H)
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In addition to cases under (1), the amount of stated capital of a company may be
increased only in cases where the amount of reserves (limited to capital reserves) or
surplus (limited to the part of other capital surplus) is reduced (Article 48, paragraph (1)
of the Accounting Regulation).

T A OB AR AN
A. Capitalization of reserves
(7) Ui D& AFLAIL D Ffoe
(a) Procedures for capitalization of reserves
a IREEHEES
a. Organ for a resolution

2, BEARMERHSOFHZ A LT, B3 2 % e OO X E—
HaeBERBLTHILENTE, ZOHRAITE, BHikzoORE (HREES
2935/ 32M) Tk, KERSOTBEREICL - T, RIZHTD
FHHAEDRITT 620 e Stz (SfhiEH4 4 85&H 1, #HEHE
HIZE4 8RB 1HFE 1 5) .

A company may reduce the amount of its capital reserves and appropriate the
amount of the capital reserves reduced to the stated capital, in whole or in part,
and in such cases, the following matters must be decided by an ordinary
resolution at a shareholders meeting, not by a resolution at a board of directors
meeting (Article 293-3 of the former Commercial Code as a reference) (Article
448, paragraph (1) of the Companies Act and Article 48, paragraph (1), item (i) of
the Accounting Regulation):

(a) b9 % Ui D%
(a) the amount by which the reserves are reduced,;
(b) DT DYEMEOEOET T —HME2EARAELTDHLEXE, TOEK

CEARE LT D5
(b) if all or part of the amount by which the reserves are reduced is to be

appropriated to the stated capital, a statement to such effect and the amount to

be appropriated to the stated capital; and
(c) MR DFDHA DRI
(c) the day on which the reduction in the amount of the reserves takes effect.

7272 L, BRROFAT & RIRFCHEH SO AZ DT 55818 T, B4
Y 42 DR DD D2 T3 A B 1% D KA 4 O ES 2 5% A il H i 4 D #H
Z FE SRV E X iE, Bk orE Bk SixBESicd o TE, Bk
TEOPE) TRV D EINT (SfIEH4 4 85KF3H)
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Provided, however, that in cases where the company reduces the amount of the
reserves concurrently with a share issue, if the amount of the reserves after the
day on which such reduction in the amount of the reserves takes effect is not less
than the amount of the reserves before such day, it is sufficient to decide such
matters by a decision of the directors (or, for a company with a board of directors,
a resolution of the board of directors) (Article 448, paragraph (3) of the
Companies Act).

b EHEE PRET R
b. Procedures for the protection of creditors

EeOM a2+ 256 (BD T2 EMEDOHOEM e EARE LT D
Bt xR, ) 1ZiF, WRIBITLFEHEZFHRIZAEL, 2D, A TWD
M X LA BN E T2 F DS REFHRELITORINIT RS2
WeEhle (SHEFE4495) .

In cases where a company reduces the amount of its reserves (excluding cases
where the whole of the amount by which the reserves are reduced is appropriated
to the stated capital), the company must give public notice of the following
matters and take procedures for the protection of creditors, such as giving notices
inviting objections separately to each known creditor (Article 449 of the
Companies Act):

(a) YFLYEN S OFEDIA DONE

(a) the details of such reduction in the amount of the reserves;

(b) 2tEOFEEFHICET 2 HH (REFEFE IR D BESRETIZL
DEENPAESINTWDLIGEICBIT 2EHRO B R OES, FHRHHIE
180%)

(b) matters regarding the financial statements of the company (the date and page
of the official gazette in cases where the company has given public notice of
the balance sheet pertaining to the most recent business year or a summary
thereof; Article 180 of the Accounting Regulation); and

(c) EHEE DN —EDOHRNIC R ZIRND LN TEDE

(c) a statement to the effect that creditors may state their objections within a
certain period of time.
2L, ERRERSICBWTHERSDOFED DD 2 ikik LT HE T

o T, WYT LMD LZERKERZ DO RIZEIT 5 KEOF %

BRRne L, EEERETFREE LRV Shle (SHhEH4 4 9%

FIHELLELE, SIEHE1795) .
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Provided, however, that in cases where a resolution for the reduction in the
amount of reserves only has been passed at an annual shareholders meeting, if the
amount of reserves reduced does not exceed the amount of the deficit as of the
day of the annual shareholders meeting, it is not necessary to take procedures for
the protection of creditors (the proviso to paragraph (1) of Article 449 of the
Companies Act and Article 179 of the Accounting Regulation).

() el OB AN DORFEO Fii
(b) Procedures for registration of capitalization of reserves
BRLOHFEFIZIE, ROFEEZRMA L2 TNIER SR,
The following documents must be attached to a written application for
registration:
a MREBRZOHEFE GIRIEF46%)
a. the minutes of the shareholders meeting (Article 46 of the Commercial

Registration Act);

b (D adizZ LEOHEIZH > TUE, BRERSOFHEFHIN AT, KIS
folF 2&Fm

b. in cases of the proviso to (a), a., the following documents in lieu of the minutes of
the shareholders meeting:

(a) it O -4 D — B & Gk 2 Fim UL = Ok (RIBRIER
4 65F 1, F2H)

(@) a document evidencing the consent of a majority of the directors or the
minutes of the board of directors meeting (Article 46, paragraphs (1) and (2) of
the Commercial Registration Act); and

(b) =HIEH 4 4 8RB IHITHET 2HBICHYT LI LaiEd 2Em

(PEEHEE 6 1455 7 1)

(b) a document evidencing that the case falls under the case applicable to the
cases provided for in Article 448, paragraph (3) of the Companies Act (Article
61, paragraph (7) of the Regulation on Commercial Registration);

HAREIIZIE, RERE ORI DFEAE (e 0RO & [FIRFIC
TORKNOFATICER L CRF LT 2 ¥ & D2 R THEOHIEICLY, 34
LIS T O LB T ENTEDLHD) ENRZNICEYT
Do

specifically, a document such as a certificate prepared by the representative
(the certificate available for verification of applicability to such cases by means

such as indicating the amount of reserves recorded at the share issue to be made
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at the same time as the reduction in the amount of reserves) shall fall
thereunder; and
c  BNIR D BARMERSOFNF LS TWeZ AT 2 Em (FEE
#6 9%%)
c. a document evidencing that the amount of capital reserves pertaining to the
reduction has been recorded (Article 69 of the Commercial Registration Act);
HARMIZIE, REF OIERITR DFEAFEED USRS T 5,
specifically, the document such as a certificate prepared by the representative
falls thereunder.

B, WHESOFIIBRLFEHETII R, BEiie OB IR D EER IR
EFRR AT ol L ZRET 2 FHORMITE L 220,

The amount of reserves is not a registration matter, and a document evidencing
that the company has taken procedures for the protection of creditors concerning the
reduction in the amount of reserves does not need to be attached.

A4 FIREBOEARHAN
B. Capitalization of surplus
(7) RIREDOEAFAILDFHi
(a) Procedures for capitalization of surplus

L, Flnre (ZOMEARFRSITIRDEHDICRD, ) OFEERA LT,
BERBGOEEEMNT HZ LN TE, Z2OLEICIE, HKERs (ERRIERS
IR, ) OFBERFHEIZE - T, BT IRREOHEKICERBOR
OO LR ZED IR IT UL blene Sl (S5 4 5 05,
RIREBAIE 4 8RB 1HE 2 5)

A company may increase the amount of its stated capital by reducing the amount
of its surplus (limited to the part of other capital surplus), and in such cases, the
amount by which the surplus is reduced and the day on which the increase in the
amount of stated capital takes effect must be decided by an ordinary resolution at a
shareholders meeting (not limited to an annual shareholders meeting) (Article 450 of
the Companies Act and Article 48, paragraph (1), item (ii) of the Accounting
Regulation).

FIREDOFHOWANL, FHEEREFHEZZLR,

For the reduction in the amount of surplus, it is not necessary to take procedures
for the protection of creditors.

() FIREOEARMAILOBFLO T
(b) Procedures for registration of capitalization of surplus
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BRLOHFEFIZIE, ROFmEZRM L2 T TR B0,

The following documents must be attached to a written application for

registration'

a MERZOmFE (RES465)

a. the minutes of the shareholders meeting (Article 46 of the Commercial
Registration Act); and

b AR DLEREOFENG LS TV Z L 25T 5F M (RGTRIES 6
9 5)

b. a document evidencing that the amount of the surplus pertaining to the reduction
has been recorded (Article 69 of the Commercial Registration Act).

(3) BAREOFHEDRD
(3) Reduction in the amount of stated capital
T EARB DD OFifi
A. Procedures for a reduction in the amount of stated capital
(7) DRastkRs
(@) Organ for a resolution

a 2fhE, BREOEAWDT L LNTE, ZOHEICE, KERSD
R L » T, WICHIT L2 FHEZEDRITUIR G2V E SN (=
HIEF A4 4 THRE1HE, B3 09RB2HFI ) .

a. A company may reduce the amount of its stated capital, and in such cases, the
following matters must be decided by an extraordinary resolution at a
shareholders meeting (Article 447, paragraph (1) and Article 309, paragraph (2),
item (ix) of the Companies Act):

(a) WA T D EAREDHH

(a) the amount by which the stated capital is reduced;

(b) AT LEARGOFEOEH I —HM L e L THL 1L, TOEK
O¥Efl & & 5%

(b) if all or part of the amount by which the stated capital is reduced is to be
appropriated to reserves, a statement to such effect and the amount to be
appropriated to reserves; and

(c) BAREBDOEDORA D IFAER

(c) the day on which the reduction in the amount of stated capital takes effect.
722 L, BARESOEOWAD 2 EREFERSIZBOTIRET 2551280V

'Q(@®ﬁ#mﬁ%£mé@a( A AR BESICH - TiE, B

RRCLDHBEEROKRE N H -T2 H) ITBITOREOEEHR eV E &
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X, TOWEEIL, HBELETREY DS (SHIEFH3 0 9&F 2

HE 9 5, MATHEAIZE 6 85%) .

Provided, however, that in cases where a resolution for the reduction in the
amount of stated capital is made at an annual shareholders meeting, if the amount
set forth in (a) does not exceed the amount of the deficit as of the day of the
annual shareholders meeting (or the day on which the board of directors has
approved financial statements for a company with financial auditor(s)), it is
sufficient that the resolution is an ordinary resolution (Article 309, paragraph (2),
item (ix) of the Companies Act and Article 68 of the Enforcement Regulation).

b KR DFAT L FIRFICEAR SO Z DT 5581280, BEAED
FOWA ORI ERZOEREDEN LHEAROERSDOHEE THE S
R E &L, B ORE (s Bt d - TE, B s ok
i) TRV (StiEH4 4 7TRE3H)

b. In cases where a company reduces the amount of stated capital concurrently with
a share issue, if the amount of stated capital after the day on which such reduction
in the amount of stated capital takes effect is not less than the amount of stated
capital before such day, it would be sufficient to decide such matters by decision
of the directors (or, for a company with a board of directors, a resolution of the
board of directors) (Article 447, paragraph (3) of the Companies Act).

() fEMEE TRl e
(b) Procedures for the protection of creditors

BEARGOFEE DT DHEITIE, Q) DT O b & REOEHEERET R 21T
DRI bne sni (SHEF4495%) .

In cases where a company reduces the amount of its stated capital, the company
must take procedures for the protection of creditors, the same as (2), A., b. (Article
449 of the Companies Act).

A ERBDOFEDWD D XFL O Fie
B. Procedures for registration of reduction in the amount of stated capital
BRLOHGEZFIZIE, ROFEZRM L2 THNIER S0,
The following documents must be attached to a written application for registration:
(7) MREREOEFER (BFHRIEE 4 6 5)
(@) the minutes of the shareholders meeting (Article 46 of the Commercial Registration
Act);
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) 7DD a D LEOYG (ERRERS O BEREIC L 256) I2d
ST, —EOXRBEOENMFET L2 L2t T o Em (96 15H6
H)

(b) in cases of the proviso to A., (a), a. (decision by an ordinary resolution at an annual
shareholders meeting), a document evidencing that the company has a certain
amount of deficit (Article 61, paragraph (6) of the Regulation on Commercial
Registration);

HARMIZIE, RERE OIERUICAR DREAEEN 2N T2 5,
specifically, a document such as a certificate prepared by the representative falls
thereunder;

() TOT) Db DHEIZH - TUE, HKERSOFEFERITAZ T, ik ol
B —Bz it s 2 FiiSUTHG IS O ik (AL 4 6 %)

(c) in the cases of A., (a), b., a document evidencing the consent of a majority of

bl

directors or the minutes of the board of directors meeting, in lieu of the minutes of
the shareholders meeting (Article 46 of the Commercial Registration Act); and

(1) EMEEDREFHDO T ODRE RS (NEZEROIENRHFICET 5H
Hzatgad 2 A HRER I EFAEFIC Lo TLEGAICH - TE, b
DFFEIZELDNE) 2Ll EWNCERBE L RREEER DD L X1E, M4
MR I Lo LA LIS OBk 224t L3 L IR UREEHER IS
FREEZITSHEDLZEZENE L THYOMELFIE L 2 & UL Y%IE
MEZETLORBENNRNT Eaitd 25w (LIT MEHEE rE TR R E
Ml EWD, BEERES 7 05%)

(d) a document evidencing that the public notice and notices for procedures for the
protection of creditors (in cases where, in addition to public notice in an official
gazette, a public notice has been given by publication in a daily newspaper that
publishes matters on current affairs or by means of electronic public notices, public
notice by such method) have been given and, if any creditor has raised an objection,
a document evidencing that the company has made a payment or provided
equivalent security to such creditor or has entrusted equivalent property for the
purpose of making such creditor receive the payment, or that there is no risk of harm
to such creditor by such reduction in the amount of the stated capital (hereinafter
referred to as "Documents related to the procedures for the protection of creditors;"
Article 70 of the Commercial Registration Act).

B, BARGOENSHE R OFEBRAOBEICH > TR Eah/e 2 & &k

THERm FGEHE6 1 LFESHE) I2HOWTIE, BiLEND, BPT 58448
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DFPNIFBERIZBIT 2EREOFEBRA RN L (DHIEH4 4 THRE 2
H) ZMERTHIENTELID, IMfTEELRNLD LT 5,

With respect to a document evidencing that the amount of stated capital has been
recorded in accordance with the provisions of the Companies Act and the Accounting
Regulation (Article 61, paragraph (5) of the Regulation on Commercial Registration),
the fact that the amount of stated capital reduced does not exceed the amount of stated
capital as of the day on which such reduction takes effect (Article 447, paragraph (2)
of the Companies Act) may be confirmed from the company register, and accordingly,
such document does not need to be attached.

v ZOfh
C. Others

EARBORIT, SHIEF 44 7TROBEICLDHEITR- THA L, #Hikko
FEAT DEEZN D ZNAR D FE KA AT 2 ¥R E L2565 23 Lk
Wesh GHEHAIE 4 85%) , TOHAEDRELOEEIZONTE, EAGD
BUCET 2 BFEREIE Liane Sl REEBET7 05 |

The amount of stated capital decreases only in the cases under the provisions of
Acrticle 447 of the Companies Act and does not decrease in cases such as where a
judgment upholding a claim relating to an action seeking invalidation of a new share
issue becomes final and binding (Article 48 of the Accounting Regulation). With
respect to the restoration of registration in such cases, the registration concerning the
amount of stated capital is not restored (Article 70 of the Regulation on Commercial
Registration).

3 FIREBO/LYE
3. Dividends of Surplus
(1) FlpeOrY
(1) Dividends of surplus
StE, MEEFEN 30 0 T ETH LA, MMERSDOWRFEICL 5T
AETHRIREDOH Y LT LI LNTE, @EETOMOMELRLYMELTDHZ
EWTEDLEENT (BHIEF 4535, 4545, H4585) , Ifliks
REZLE, EROEDICHESE, 1HFEFEORPICTBWT LENZRY, B
TEZDPREIC L > TREOPHEEL 2T 52 b TE D,
A company may distribute dividends of surplus by a resolution at a shareholders
meeting whenever it intends to do so in cases where the amount of the net assets of the
company is 3,000,000 yen or more, and cash and other property may be the dividend

property (Articles 453, 454 and 458 of the Companies Act). A company with a board of
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directors may also distribute a dividend of surplus consisting of money only once during
a business year by a resolution of the board of directors under the provisions of the
articles of incorporation.

£, SFEAEANRESE (R OEDOKR A 28&FER 1 EUNICKR T 5
FEFEED I LREDSDIZHET 5 ERKERSOKEOHBEDOATHDLH D
MOBEAERRERATH > TEAERSRESETRV LD ZERLS, ) IZBW T,
ERDEDIHEDE, RGO EFELBHIZRZNED DL ZENTEDEINT

(SHHEE 45 95) .

A company with financial auditor(s) (excluding companies for which the last day of
the term of office of directors falls on a day after the day of the conclusion of the annual
shareholders meeting for the last business year ending within one year from the time of
their election, and companies with company auditor(s) that are not companies with a
board of company auditors) may provide in the articles of incorporation that the board of
directors may decide the dividends of surplus (Article 459 of the Companies Act).

(2) Bl EOHIRR
(2) Restriction on dividends

DB BGFT 52— EDITAHE2 T 2HAIZRB T, HATAFIC LD KE
(X LTI 2 E (S0 B O AR, ) OREMEBOMEIL, M%7
FONIJFEERITBIT 0B rTRERE (RIRe 0B B RO IREhFE 2
BCTRE) 2z TUdhkbhne s (SiEFH4 6 15%) .

In cases where a company caries out a certain act to acquire shares, the total book
value of the property delivered to shareholders by such act (excluding the treasury shares
of the company) must not exceed the distributable amount (the amount obtained by
deducting the book value of the treasury shares from the amount of surplus) as of the day
on which such act takes effect (Article 461, etc. of the Companies Act).

THBUETHOEEY, BT REHHEIZOET —EDHETRERNFET D 2
CEBETDHEEE, FREEICEZOFERELETLHIEMEZRM L2TNE R Rne
Sz (FEBHEE6 15F6H, H206D QDT NHUETEHR) |

As per the following A. to C., if it is necessary for a company to have a certain
distributable amount with respect to the matters to be registered, a document evidencing
that fact must be attached to a written application (Article 61, paragraph (6) of the
Regulation on Commercial Registration, and see No. 2, 6., (2), A.to C.):

T BUASEE SRR D EUG & 51 2123 2 TR THRIME D BT K DA B DR
(SHIEHE 1 6 6 KF 1 HEZTZLE)
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A. registration of a change as a result of the delivery of share options in exchange for the
acquisition of shares with a put option (the proviso to paragraph (1) of Article 166 of
the Companies Act);

A BUFSRBEAMARA D BUG & 5 22T 28R T RIME D AT K D B8 O BGL

(B 1 7 055 5 1H)

B. registration of a change as a result of the delivery of share options in exchange for the
acquisition of shares subject to call (Article 170, paragraph (5) of the Companies Act);
and

v BB SREM RO BUG & 51 ST DR T ARIMED AT L DA RE
DHFL (BHEFE 46 156H1HE45)

C. registration of a change as a result of the delivery of share options in exchange for the
acquisition of shares subject to class-wide call (Article 461, paragraph (1), item (iv) of
the Companies Act).

5 R ONER
No. 5 Dissolution and Liquidation

1

fi

1. Dissolution

(1) R DERFCNZAE D HEME PRI

(1) Cancellation of registration ex-officio accompanying the registration of dissolution

R OB Z LIz L 1L, BB, BHET, RICBITF2BLEELHE LRI
bl sz EBHFES 9%, H7258) .

If a registrar makes a registration of dissolution, the registrar must cancel the following
registrations by the registrar's authority (Articles 59 and 72 of the Regulation on
Commercial Registration):

7 I aSRESTTH D 5 ORI ONTERR, R BGHR & OEA 1%
(ZBE9 % B
A. a registration to the effect that the company is a company with a board of directors
and registrations concerning directors, representative directors, and outside directors;
A FEREGRIC K DRRIRDIE O D & D 5 OB R M OV I EG 1 2B 9 2 B 5T
B. a registration to the effect that there are provisions on the vote by special directors and
registrations concerning special directors;

U DB HERESLTH DL EOERLLORES HICHET 55T

C. a registration of the fact that the company is a company with accounting advisor(s)
and registrations concerning accounting advisors;

T SHEEARESATH D EORGLMLOESEHEEE NCBET 25850
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D. a registration of the fact that the company is a company with financial auditor(s) and
registrations concerning financial auditors;
F ZESREXMLTHLEOBRICNICEE, BITHEK OMRERRITRIZET S

e
E. a registration of the fact that the company is a company with committees and

registrations concerning committee members, executive officers and representative

executive officers; and
J XECAIZBET 5B
F. registrations concerning managers.
(2) IRERZAHICEAT 2 %R
(2) Amendment concerning dormant companies

R DBFLE ST 1 2F4fR0H LSRRt L Sh, Zhizo
W, ARESAROFRICE VMR LIZbDERRTEanl (SHIEFE4A 7
25 .

A dormant company refers to a company for which twelve years, rather than five years,
have elapsed since the day of its last registration, and such a company is deemed to have
been dissolved through the same procedures as those under the former Commercial Code
(Article 472 of the Companies Act).

2 IEH
2. Liquidation

(1) EHRDOFH
(1) Procedures for liquidation
T AR OKE
A. Organs of a liquidating company

BRASME, ERSENEREADIED, EROEDIZL ST, BHEAR,
AR XIHEARSZES 2N TE, MEOREICKIT 2 ERKB IGO0
JER LTS, B RTOSFLICE T 50RO 2 A O@EH I v &
SN (SHIEFE4 7T TRB1H, H2H, H6IH)

In addition to the shareholders meeting and liquidator(s), a liquidating company may
have a board of liquidators, a company auditor or a board of company auditors as
prescribed by the articles of incorporation, which indicates that the range of the
autonomy of the articles of incorporation has been expanded in terms of the
establishment of organs, but provisions on other organs in a company prior to
dissolution do not apply (Article 477, paragraphs (1), (2) and (6) of the Companies
Act).
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elZL, —EOHMEOREEEVLH L6 LT, BEARSTELS BOES
DEDVH HER DAL, BRASZENRTNTR RV E S (SthiE
47 THREIHE

However, as the cases where a company is obligated to have a certain organ, a
liquidating company with the articles of incorporation that provide that a board of
company auditors must be established must establish a board of liquidators (Article
477, paragraph (3) of the Companies Act).

F72, HRRABRFICAMSHEXIIRSHETH > LERSHIL, BEAEKEZE)
RIFNER LT, ST EESRESTE ThHoIFRESHIT, BAE
BnEARE D EINT (SHIEFA T TRFEAHE, $B5H)

A liquidating company that was a public company or a large company at the
commencement of liquidation must establish a company auditor, and for a liquidating
company that was a company with committees when it fell under the foregoing, the
audit committee member will be the company auditor (Article 477, paragraphs (4) and
(5) of the Companies Act).

A ERAKOREFRA
B. Liquidators and representative liquidators
(7) ERSHORE R OEFS BT
(a) Representatives and execution of the business of a liquidating company
HRSHEOREROCEFHAITOMLEY FIX, MHEETOSFHIZI T 2 Btk &
ORERFFERIZOWT LA TH LS B3 D3ZM) |
The representatives and principles of execution of the business of a liquidating
company are the same as those provided for on directors and representative directors
in a company prior to dissolution (see No. 3, 3.).
) B
(b) Number of liquidators
HRAL, 1TAUETREY 22, HRASKESMAIZBWTI3 ALET
IR RS E S (SHIEE4 7T 85&FE6H, B3 3 15H4MH)
While it is sufficient for a liquidating company to have one or more liquidators, a
company with a board of liquidators must have three or more liquidators (Article
478, paragraph (6) and Article 331, paragraph (4) of the Companies Act).
(1) EHENDORME
(c) Appointment of liquidators
HHERANZIE, APEE L RIS, RICBIT 28513 722 (SHIEFE4 7 85)
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The same as the former Commercial Code, the following persons shall become
liquidators (Article 478 of the Companies Act):
a (HABMGIFOEMIK (ZESRERLThoiFESICH - TE, &
BERXZBUANOEHEE) (b RO c 2T 2ERH HEAH %R, )

a. a director at the commencement of liquidation (for a liquidating company that was
a company with committees, a director other than a director who is an audit
committee member) (excluding cases where persons listed in b. and c. exist);

b TEHKTEDLE
b. a person prescribed by the articles of incorporation;
c BRERSOPFICI > TSN
c. a person who is appointed by a resolution at a shareholders meeting; and
d FHPFTEE Lo
d. a person appointed by the court.
(1) RFIFEHEANDIEME:
(d) Appointment of representative liquidators
a JERASHEESITLSOIER ST

a. Liquidating company other than a company with a board of liquidators

BEANOTFNOREBBEEANEZTED RN E XL, FIEEAPRFIFEANE
% (SHEESE 4 8 35K 1 HA |

If representative liquidators are not prescribed from among the liquidators,
each liquidator becomes a representative liquidator (the main clause of paragraph
(1) of Article 483 of the Companies Act).

=2, () O all kL VRGO IHRIRMERAN L 22561280
T, REBFEZED T L &1L, YEARRIGHEENSREBIERAN L 22D

(BHEEE 4 8 35HAH) , £, HEASRESHELSOFRSHT,
ROFFEDONTINNCEY, BERAOFNORBEREAEZED DL ENT
EnLanlke (REKE3H)

However, in cases where directors at the commencement of liquidation become
liquidators pursuant to (c), a., if representative directors are already specified,
such representative directors will be the representative liquidators (Article 483,
paragraph (4) of the Companies Act), and a liquidating company other than a
company with a board of liquidators may appoint representative liquidators from
among the liquidators by one of the following means (paragraph (3) of the same
Article):

(a) EK
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(a) under the articles of incorporation;

(b) ERDEDIZESITEREN GRHFIPABELZbDOERLS, ) OHE
(b) through the appointment by the liquidators (excluding those that are appointed
by the court) from among themselves pursuant to the applicable provisions of the
articles of incorporation; or

(c) HREME DR

(c) by aresolution at a shareholders meeting.

¥, (O AL FHFTNEREANZRE L & &%, YL, EE
ANOFNPLRFFEEANETED D ENTXD (BHEFE 48 35KHFLHH) ,

In cases where the court appoints liquidators pursuant to (c), d., the court may
prescribe representative liquidators from among those liquidators (Article 483,
paragraph (5) of the Companies Act).

b EEASREST
b. Company with a board of liquidators

(7) @D a \Z & 0 IEHEBAGERF OB DER AN & 72 2551280 C, AR
M2 ED TN & E1E, AR PREFTRA L 2D (SHIEH
48 35H4AH)

In cases where directors at the commencement of liquidation become
liquidators pursuant to (c), a., if the representative directors are already specified,
such representative directors will be the representative liquidators (Article 483,
paragraph (4) of the Companies Act).

HRASRESME, MIREREREARS D L E2kRE, HRAZOR
HwICED, WRAOHNOREFFRAZRE LR2THIT RS (SHik
H4 8 9KFE3H) |

A company with a board of liquidators must appoint representative liquidators
from among the liquidators by a resolution of the board of liquidators, except
where there are other representative liquidators (Article 489, paragraph (3) of the
Companies Act).

7B, BUIPRBIEEANZEDLZENTELHZ EIE, a LFEEETH
Do

The court may appoint representative liquidators, the same as a.

(1) AEH]
(e) Terms of office
HEHEANZOWTIE, HPEEE BRI, T o ERRIZZR0,

- 170 -



There is no upper limit on the term of office of a liquidator, the same as in the
former Commercial Code.
h) fRfE
(f) Dismissal
ERANIZ, HREE L RIS, BHFTRRELZb0E2RE, WO THKE
RO RRGE CTHET D52 & TE, BEELFHENH D & &%, AP,
DEREOHRILTICEY, HRAZMETD LN TE D (RfHEHF4 79

%) .

=

/|

The same as in the former Commercial Code, liquidators may be dismissed at any
time by an ordinary resolution at a shareholders meeting, excluding those appointed
by the court, and if there are substantial grounds, the court may dismiss a liquidator
in response to a petition by minority shareholders (Article 479 of the Companies
Act).

HHRNOIAT ORI T 2 RIRFSLTHAAMREIS 2 o 72 2 LR, AT
DEHN D> T & T DB BT, BLFH 2 W HT D fEE L& &
b, BHFrELEIL, AIEOFTER 2 &S 2850 Z OB LBt L 72
TR bne Sl (SHIEFE I3 THRE1HE 25, H3FA) .

It becomes possible to file an appeal against a judicial decision on the dismissal
of a liquidator, and accompanying that, not only when the court makes a judicial
decision on such dismissal, but also when a judicial decision revoking that judicial
decision becomes final and binding, a court clerk must commission the registration,
ex-officio, to the registry office having jurisdiction over the location of the head
office of the liquidating company (Article 937, paragraph (1), item (ii), (c) and item
(iii), (a) of the Companies Act).

v HRAS

C. Board of liquidators

HH NS OFFERKL OTER NS ORFHEOERE OHIE ORI OWTIE, B
RZOWTLAETH S (BHHEF 4905551, 3 6 955H 314,
THRAIE 1 4 3%, F304ZH)

For a board of liquidators meeting, minutes shall be prepared and a system of

=i

=

omission of resolutions at board of liquidators meetings shall be created, the same as
for a board of directors (Article 490, paragraph (5) and Article 369, paragraph (3) of
the Companies Act, Article 143 of the Enforcement Regulation, and see No. 3, 4.).

T EAEEMOEAERS

D. Company auditors and a board of company auditors
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j__
E.

BREMOEBEER K NEERDITONTIHE, —EDHEITHEBEOREFREN
bHZ Ll (TR ZRE, BHETIOSEEZD LRV, 0 ERIZEEY
LHENFEIESNT (SHES 4 8 0FKFH 2H) |

Company auditors and a board of company auditors of a liquidating company are the
same as those of a company prior to dissolution, except they are obligated to establish
organs in certain cases (see A.), but provisions on the upper limit of terms of office are
repealed (Article 480, paragraph (2) of the Companies Act).

F7o, MBEHETOStL L FRIZ, BEEROEIIL, RICHITLERDOELEL L
TG aZlE, MEROEL DN IFARTHW T3 5705, FITT DR O2E
DODAKFE L TEEHRIROED ZFEILT HERDEEL L L THit | LRNnE S
i (SHEFE4 8 05F 1 1) |

Also, the same as a company prior to dissolution, in cases where a liquidating
company effects either of the following changes in the articles of incorporation, the
terms of office of company auditors will expire at the time when such change in the
articles of incorporation takes effect, but even if an amendment in the articles of
incorporation to repeal the provisions of the articles of incorporation on the restriction
on transfer, as a feature of all shares the stock company issues, the terms of office will
not expire (Article 480, paragraph (1) of the Companies Act):

(7) BEEERZE EOERDED ZFEILT HEROER (72721, IEHRBLAR
ICABRSHIIRSHTH - e ER ST, BEAEEZES BOEROED %
EILT D ZENTERY, HEF4 7 7TREA4HSR)

(@) any change in the articles of incorporation to repeal the provisions of the articles of
incorporation to the effect that company auditors are established (however, a
liquidating company that was a public company or a large company at the
commencement of liquidation may not repeal the provisions of the articles of
incorporation to the effect that company auditors are established; Article 477,
paragraph (4) of the Companies Act as a reference); or

() BEAEKDOEAEDOHAZZFHIET 2 b DIZRET 2 FDOERDED & JE Lk
T HERDER

(b) any change in the articles of incorporation to repeal the provisions of the articles of
incorporation to the effect that the scope of the audit by the company auditors is
limited to an accounting audit.

THER SIS\ T o AR &

Exclusion from application with respect to a liquidating company
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RS, WICB2IT4EETHZENTERNE SN (SHIEES
095, H474%) .

A liquidating company may not carry out the following acts (Articles 509 and 474 of
the Companies Act):

(7) HCOKAOERSG (EE TRGT 256 oMM THRAIZ 1 5 1 & TED
LhaaR, )

(@) acquisition of treasury shares (except where they are acquired without
consideration and other cases provided in Article 151 of the Enforcement
Regulation);

() BARGDOFZ OO SERE EOFHHDEE

(b) changes in the amount of stated capital and other figures in the balance sheet;

(1) RREOBY

(c) dividends of surplus;

(1) WA DR SUTPIN Dy BIR Rt & 70 D 2 &

(d) being a company surviving an absorption-type merger or a company succeeding to
all rights and obligations of the company that disappears in said merger; and

(1) BRASZH K R AT i

(e) share exchanges and share transfers.

(2) FBHEROBEFLO T

(2) Procedures for registration of liquidation
T OBRLT A& HIH
A. Matters to be registered

TEEBIGRE OB DNIE RN & oo 7e & IO B 6 2 BWELWIZ, 1F
BANREINT & X TBED AL 2 EILINIC, RIEOFTERIZE N T,
I T 2FHEEBRFLLRITE R 620 E Il (SHIEFE9 2 85F 1
H, %3, H4H)

The following matters must be registered at the location of the head office within
two weeks from the day of dissolution if a director at the commencement of liquidation
becomes a liquidator, or the day of assumption of office if a liquidator is appointed
(Article 928, paragraphs (1), (3) and (4) of the Companies Act):

(7) HHRADKA

(@) the name of the liquidator;

) REVEHRANOKA L OMERT

(b) the name and address of the representative liquidator; and

) HESEPEEASRESETHL LT, £OF
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(c) if the liquidating company is a company with a board of liquidators, a statement to
that effect.
A HEASRESELSOBERESEOER NIZET 2 B0 Fi
B. Procedures for registration relating to liquidators of a liquidating company other than a
company with a board of liquidators
(7) HEHR AR OREFEHR A DG
(a) Registration concerning liquidators and representative liquidators
BRLOHFEZFIZIE, ROFEEZRMA L2 TR0,
The following documents must be attached to a written application for
registration:
a Eak (FBIEH 7 354H 1H)
a. the articles of incorporation (Article 73, paragraph (1) of the Commercial
Registration Act);
b IERAOBREAFES D EHiH
b. a document evidencing the appointment of a liquidator;

EARIC L > TEDTE ZITER PGAIBHE6 1585 1H) &, KERS
DRFEIZ L > TRIE L7z & T2 osFak FIRIETE 4 65%) &, Hflpr
IR LT & S ITEHIFTOBMEREES (PARIEFR 7 3KFE 3H) IR
L2 HidZe bauy,

the articles of incorporation if the liquidator is prescribed by the articles of
incorporation (Article 61, paragraph (1) of the Regulation on Commercial
Registration), the minutes of a shareholders meeting if the liquidator is appointed
by the resolution at the shareholders meeting (Article 46 of the Commercial
Registration Act), or the written decision of appointment if the court appoints the
liquidator (Article 73, paragraph (3) of the Commercial Registration Act) must be
attached,

c HRAOHNOLRBIERANZED & XX, TOBRELIET HEH
c. a document evidencing the appointment if a representative liquidator has been
appointed from among liquidators;

ERICE S TEDTZ L ZITER PHEBHFE 6 1 KF1H) &, EROE
DIZESKTHEANDOAERIZL > TEDL & SITERXRLNE DR ZEEZFET
LEmE (A, PAREFR46KFB 1H) 2, RERSOREBICL->TED
T 2T (FSRE2H) &, HHEFBEDR & EITHHPTr O
TP EES (PRIER 7 35&E 3H) it LTz oiu,
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the articles of incorporation if the representative liquidator is prescribed by the
articles of incorporation (Article 61, paragraph (1) of the Regulation on
Commercial Registration), the articles of incorporation and a document
evidencing the appointment from among the liquidators if the representative
liquidator is appointed from among themselves pursuant to the provisions of the
articles of incorporation (the same paragraph and Article 46, paragraph (1) of the
Commercial Registration Act), the minutes of a shareholders meeting if the
representative liquidator is appointed by the resolution at the shareholders
meeting (paragraph (2) of the same Article), or the written decision of
appointment if the court appoints the representative liquidator (Article 73,
paragraph (3) of the Commercial Registration Act) must be attached; and

d JERAMOREBIFERADBALEZ &G L2 & 2R 2F M
d. a document evidencing the acceptance of assumption of office of each of the
liquidators and representative liquidators;

TEFSUIRFER D DIRGEIZ K> THER AN BT L7 & S IER AN ORI
KeEELY, HEN EHFDABELEbOERLS, ) OFLAFFEEAN
ZEDEE (DDA D) D aBi) ITRETER N OB A& E 2 IS
LR iudZe b7y (BBIESR 7 3K 2H) |

the acceptance letter of assumption of office of the liquidator if the liquidator is
appointed by the articles of incorporation or a resolution at a shareholders
meeting, or the acceptance letter of the assumption of office of a representative
director if the representative director is appointed from among the liquidators
(excluding those appointed by the court) (see (1), B., (d), a.) must be attached
(Article 73, paragraph (2) of the Commercial Registration Act).

() EEAXIIREE RN OB LD EE DR
(b) Registration of a change as a result of the assumption of office of a liquidator or a
representative liquidator
BELOHEFIZIE, DObnb dETOEREZRM LRTHIER SR,
The documents set forth in (a), b. to d. must be attached to a written application
for registration.
(1) WEEANSUNIREFIEFEANOBRFEIC L 2 EHOARFT
(c) Registration of a change as a result of the retirement of a liquidator or a
representative liquidator
BRLOHFEEIZIL, IBEOFH ZFES 2 Fm 2 AT LT uid e 5720 (RF
BIEHR T ARE 2H)
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A document evidencing the grounds for retirement must be attached to a written
application for registration (Article 74, paragraph (2) of the Commercial
Registration Act).
v EEASRESEOER NZET 2 B0 Fi
C. Procedures for registration relating to liquidators of a company with a board of
liquidators
7) HEHRA, REBEEARNERASHESETH D E DR
(a) Registration to the effect that a liquidating company is a company with liquidators,
representative liquidators and a board of liquidators

a WfrEm

a. Attachments
BRLOHFEFIZIE, ROFmMZRMA L2 T TR0,
The following documents must be attached to a written application for
registration:
(a) EZR (PEBIEE 7 35 1 H)
(a) the articles of incorporation (Article 73, paragraph (1) of the Commercial
Registration Act);
(b) EHRANDORILARET 2 EH
(b) a document evidencing the appointment of each liquidator;
BRASRBESHLANOEBHICOVWTERETHD (A1DOFT)DbB
M) .
the same provisions as for a company other than a company with a board of
liquidators shall apply (see B., (a), b.);
(c) REEHENOBEZFET D EFHHE
(c) a document evidencing the appointment of each representative liquidator;

HEREASPRE L& T2 0 PARIEHR4 65%) &, HHPT
INED T & T ITHAFTOBMERE TS (PARIER 7 3585 3H) 2 IRvT
LT T 7e 720,

the minutes of the board of liquidators meeting if the representative
liquidator is appointed by the board of liquidators (Article 46 of the
Commercial Registration Act), or the written decision of the appointment if the
court appoints the representative liquidator (Article 73, paragraph (3) of the
Commercial Registration Act) must be attached; and

(d) EEAMOREFREADPEZ A L2 & 2R 2Fm
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(d) a document evidencing the acceptance of assumption of office of each of the
liquidators and representative liquidators

TEAR NIRRT OVWGEIC L > TEREAZIBE Lz & SIXER A O
TAGEEL, HRASOPRGRIZE > TREEEAZIRE L & 2 IIAR
BERANOBAEASELZIRMA L 2T T b7 (BERIEE 7 35K 2
H)

the acceptance letter of assumption of office of the liquidator if the liquidator

Is appointed by the articles of incorporation or a resolution at a shareholders
meeting, or the acceptance letter of the assumption of office of the
representative director if the representative director is appointed by a resolution
of the board of liquidators must be attached (Article 73, paragraph (2) of the
Commercial Registration Act).

b BERLFFRIAR

b. Amount of registration and license tax
BEROFFRAIE, WFE LRI 2Z 9000 THD (BBLUERIESE

19% (W) 1) .

The amount of registration and license tax is 9,000 yen per application (item

(xix), (4), () of Appended Table 1 of the Registration and License Tax Act).

() HRERALOCREFFEAN OB SUTBEIC L DL E OB
(b) Registration of a change as a result of the assumption of office or dismissal of each
of the liquidators and representative liquidators

HRASRESMICBT 2EREAKLORKIER AN OBE TR EIC L 5%
HOBFELOMEmSEL, WERTEFKTH D,

Attachments to the registration of a change as a result of the assumption of office
or dismissal of each of the liquidators and representative liquidators in a company
with a board of liquidators are the same as those prior to the amendment.

(1) BEEASERBESALOE D OFRETFEILIC X D EFHOXKS
(c) Registration of a change as a result of the establishment or repeal of provisions on a
company with a board of liquidators
a WfEm
a. Attachments
a@$%%_ X, HRASRESLOED ORREUIFE L Z R Lz

BREHR B AIT LR T IE R b7 (PARIEF 4 65) .

The minutes of the shareholders meeting at which the resolution for the

establishment or repeal of provisions on a company with a board of liquidators
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has been passed must be attached to a written application for registration (Article
46 of the Commercial Registration Act).
b BRERIRFFEIAE
b. Amount of registration and license tax
BERRFTRAAL, PR 1FIC2ZX6000MHTHD (BRUERRE —H
19% (W) =),
The amount of registration and license tax is 6,000 yen per application (item
(xix), (4), (d) of Appended Table 1 of the Registration and License Tax Act).
T ZOfth
D. Others
ERASHOEARORTL (EARRESTCOEDDORL LG, ) MOEA
TR ESLOED OB (HAEER OB LT, ) 1%, WEETOStIc
OWTLFARTHD (FH3DT7TROSEM]) |
Registration concerning the company auditors of a liquidating company (including
registration of provisions on a company with company director(s)) and registration of
provisions on a company with company auditor(s) (including registration concerning
outside company director(s)) should be completed in the same manner as for a
company prior to dissolution (see No. 3, 7. and 8.).
3 THREORH T
3. Completion of Liquidation
ERFENKT L& XL, ERAX, HiEE L Rk, WEREZ/ERL, 2
NEBRFERSITRE L, TOERBEZZTRITUIR 20 (SHIEFES 0 75)
The same as in the former Commercial Code, if the administration of liquidation has
concluded, liquidators must prepare the settlement of accounts and submit it to the
shareholders meeting to obtain its approval (Article 507 of the Companies Act).
RS TOBLOBFEEICIE, REREDEREY LIERFERSOBFERLT I L
RFHIEZR B RVN, ERASOFEFEORHTIE LRy (PHRIES 7 55%) .
The minutes of the shareholders meeting in which the settlement of accounts was
approved must be attached to a written application for registration of completion of
liquidation, but the minutes of the board of liquidators meeting does not need to be attached
(Article 75 of the Commercial Registration Act).
%3 AR
Part 111 Limited Liability Companies
#1 IAARE O
No. 1 Survival of Former Limited Liability Companies
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EIEIC X 2AEOREILE S, BHEOHITORIIZFT 2 /Rt (LU TIRA
Rt Vo, ) 1L, FEBEOFRZRED Z LR, SHEOHEIZ L oAt &
LTIk d o & S CBIRTESR 2 &35 1 1H)

Even after the repeal of the Limited Liability Companies Act by the Arrangement Act, each
limited liability company in existence at the time when the Arrangement Act enters into force
(hereinafter referred to as a "former limited liability company™) shall survive as a stock
company under the provisions of the Companies Act, not through special procedures (Article
2, paragraph (1) of the Arrangement Act).

ZHITHEY, BAREStEOER, 8, FokOHE 1 02k 2 ttoE
K, BRE, KK 1K EART L SN, IBAERSHOEROBRE L HE 1 1 OE%H
ThR L TR 7282 GRS ORAT TR B R ORITH IR ORI L T5 & &
i CRIFESR 2 KE 2, H3H) . £, IBARSHEOERITEIT 5 EARDIMRE,
HE 1 Ao, B ORAKOETNECIZAHEOHE O D OFEHIE, FHid D
HRASHOEKITEHA RN D E BT L Sh, [BARSILIZHOWT, EARMED
JRANCAR A T, HEBARFIE AT 5 Z & DB DM S 47z CEIHIESR 5 5585 1 1),

Accompanying that, the articles of incorporation, members, equity interests and one unit of
contribution of a former limited liability company shall be deemed to be the articles of
incorporation, shareholders, shares and one share of the existing stock company, and the
number obtained by dividing the total amount of stated capital of a former limited liability
company by the amount of one unit of contribution shall be the total number of authorized
shares and of issued shares of such stock company (Article 2, paragraphs (2) and (3) of the
Arrangement Act). The total amount of stated capital, the amount of one unit of contribution,
the names and addresses of members and the number of units of contribution by each member
stated in the articles of incorporation of a former limited liability company shall not be
deemed to have been stated in the articles of incorporation of the existing stock company, and
for a former limited liability company, it is made public that the authorized capital system is
adopted in lieu of the principles of fixed capital management (Article 5, paragraph (1) of the
Arrangement Act).

7E, HARSIHORIY CIa R ORI 25T, ) ([ZOWTHE T B /2T
ST FREE, AT HANZ 2D DITRHDN NN AECRWGEEIZIE, £ Ak > (B
LS 42k, B 8EDEH 2 D 3D ()EM) 728, M7 HUKIZ, Bl ARSI &
SNEEND T EER,

Procedures already taken before the date of enforcement of the Arrangement Act for the
incorporation (including a consolidation-type merger and an incorporation-type company

split) of a former limited liability company shall cease to be effective if such acts do not
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become effective prior to that date of enforcement (Article 4 of the Arrangement Act, and see
Part VIII, No. 2, 3., (1)), and accordingly, no former limited liability company will be newly
incorporated on and after the date of enforcement.
F 2 RSB 2 24k 0 BUE O]
No. 2 Special Provisions on Provisions of Companies Act on Stock Companies
1 ARSI OV T R
1. Special Provisions for Special Limited Liability Company
FHLIZL VIR T DA TEOR S TICARSELE VWO XFEANDL H D
(LUF TRBIAIRSAL) Lo, BERES 3 &5 2 1H) (2o TS, MR hicE
TOLRMEOREDEM N & 5705, WOFHINED b, ZALIZHOWTIE, Wik
ATOA RS & FEROBURW &35 2 L3 FRE & Sz,

While the provisions of the Companies Act on stock companies shall apply to a stock
company surviving pursuant to No. 1 with a trade name in which the term "limited liability
company" is used (hereinafter referred to as a "special limited liability company;" Article 3,
paragraph (2) of the Arrangement Act), the special provisions below have been set forth and
it is possible to treat the items below in the same manner as those of a limited liability
company prior to the amendment.

(1) %
(1) Trade name
Rl RS, ZOREE5HICARStEE WS XFEHWRITHIER B0 g

ST CBEEIEE 3RE 1H, AEHE3IRB 1HSHR)

A special limited liability company must use the term "limited liability company" in its

trade name (Article 3, paragraph (1) of the Arrangement Act, and Article 3, paragraph (1)

of the Limited Liability Companies Act as a reference).

(2) R DFEPER| R D IE
(2) Provisions on restriction on transfer of shares
Rl RSO ERITIE, TORITTL2EHOMRKNOANRFLE LT, RIZHBITD
EDRHLLDEHRIRL, ZNERRDINFEOEDEH T HERDER T 5HZ
EMTERVWE SN BIIEF IS, AEFH1IORFE1H, FH2HBMR) |
It is deemed that there are the following provisions in the articles of incorporation of a
special limited liability company as the features of all shares it issues, and the special
limited liability company may not amend the articles of incorporation to establish
provisions contrary thereto (Article 9 of the Arrangement Act, and Article 19, paragraphs
(1) and (2) of the Limited Liability Companies Act as references):
7 MR EEEICLVEET D Z IOV CEERFIARESTORREEET L F
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A. a statement to the effect that acquisition of shares by transfer requires the approval of
the special limited liability company; and
A BRI RS OREP R ZFEIIC L0 BUST256121%, H%%0ia
RSt NARE LizbD AT B
B. a statement to the effect that in cases where a shareholder of the special limited
liability company acquires the shares by transfer, the special limited liability company
is deemed to have given approval therefor.
(3) #&RY
(3) Organs
T RS DORFRITRGR O Tk E A
A. Requirements for extraordinary resolutions at shareholders meetings
B A BRSO ER S DORRIGEIZOWT, XS HDEA L ki
FENE S, EREOELLE (ZhvEa ERIS2EEZEXTEDTHAICH
ST, ZOEIEUL) TH-oT, UHMKEOHERMED 477D 3L EITHTED
ZHE Lo TTHEINT BEIEFRH1 45F3H, AEFHA48FKFE 1S
) .
With respect to an extraordinary resolution at a shareholders meeting of a special
limited liability company, the requirements for resolutions are added and made stricter
than those of a stock company, and such resolutions must be passed by the majority (in
cases where a higher proportion is provided for in the articles of incorporation, such
proportion or more) of all shareholders, when a majority corresponds to three quarters
(in cases where a higher proportion is provided for in the articles of incorporation, such
proportion) or more of the votes of all shareholders (Article 14, paragraph (3) of the
Arrangement Act, and Article 48, paragraph (1) of the Limited Liability Companies
Act as a reference).
A BRERE LS OBEES
B. Organs other than the shareholders meeting
Rl ARSI, 1 AL LRI &2 B 72 T UL B WIED, EROE
DICKVEERZES 2N TE D E SN, Wik, K55, BEAKS,
SHEAEAXITZESEZELS ZLTTERWE S GMIES 1 7%, Ak
HF25%, F33FHE1IESHR
A special limited liability company must have one or more directors, and in
addition, it may have company auditor(s) pursuant to the provisions of the articles of
incorporation, but it may not have a board of directors, accounting advisor, board of

company auditors, financial auditor or committee (Article 17 of the Arrangement Act,
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and Article 25 and Article 33, paragraph (1) of the Limited Liability Companies Act as
references).
v U K OV A AR DA
C. Terms of office of directors and company auditors
Fefl A RO Bkt k VB AR O HOWT, RRITZRWE Sz (B
HVES 1 855, AIEH 3 255, H3 45%M) |
There are no upper limits to the terms of office of directors and company auditors of
a special limited liability company (Article 18 of the Arrangement Act, and Articles 32
and 34 of the Limited Liability Companies Act as references).
(4) FEFBHONE R
(4) Obligation to give public notice for financial statements

A REHIE, BEEdREOAEZE LW E S GEHEFH2 8%, A
EH 4 6 22 H)

A special limited liability company is not required to give public notice for its balance
sheet (Article 28 of the Arrangement Act, and Article 46 of the Limited Liability
Companies Act as a reference).

(5) MWK ONE S
(5) Dissolution and liquidation
7 ARIREAED A7 Ui
A. Deemed dissolution of dormant companies
R A IREALIZ DWW TR, IRIRS D 272 LAEBUZ B9 2 BUE T L 722w
L3Nt BEEIEF 3 254, AIEETESR) |
Provisions on the deemed dissolution of dormant companies shall not apply to a
special limited liability company (Article 32 of the Arrangement Act, and Chapter VII
of the Limited Liability Companies Act as a reference).
A TERRASHTH 2 K0 A IR AL O e = LIS DR
B. Organs other than the shareholders meeting of a special limited liability company that
is a liquidating stock company
KA RS NERSE o 125/, 1 AL EDOIER AL ENR TN

X2 H720NED, EROEDICLVEEERZES 2N TELH LN, HRA

DVITEEERFELS 2T TE v S CEMESR 3 3545 11H, Ak

HT5KE2HBIR)

In cases where a special limited liability company becomes a liquidating company,
the company must have one or more liquidators, and in addition, it may have company

auditor(s) pursuant to the provisions of the articles of incorporation, but it may not
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have a board of liquidators or a board of company auditors (Article 33, paragraph (1)
of the Arrangement Act, and Article 75, paragraph (2) of the Limited Liability
Companies Act as a reference).

v ReBIEA

C. Special liquidation

R A IREAEICHOWTIE, FRllERICEAT 2@ Liewnwe s (8
HIES 3 55%) &

Provisions on special liquidation shall not apply to a special limited liability
company (Article 35 of the Arrangement Act).

(6) HELAk T o
(6) Reorganization
T AR O E
A. Merger and company split

Rl A RS, ARSHEZRR T2 2 & &R D A0 Tk & &2
L2 ENTERY CBIFER A5RSH) .

A special limited liability company may not effect a consolidation-type merger or an
incorporation-type company split that incorporates a former limited liability company
(with reference to Article 4 of the Arrangement Act).

o, FOIARESHE, WA OHFER St IR Bkt e 70D 2 &
MTERNWE ST CBEIHEFE 3 75 .

A special limited liability company may not be a company surviving an
absorption-type merger or a company succeeding to all rights and obligations of the
company that disappears in said merger (Article 37 of the Arrangement Act).

A RS K OR A RB His
B. Share exchanges and share transfers

R BRESAEIZ DWW TIE, BRASH KL ORI B3 2 HUE 3@ H L 722
tanhie CBHEE3 85%) .

Provisions on share exchanges and share transfers shall not apply to a special limited
liability company (Article 38 of the Arrangement Act).

2 KA IRSHOBTLOFHIT DOV T ORI
2. Special Provisions on Procedures for Registration as Special Limited Liability Company
(1) Rl RSO RIEOFITEHICI W TR T REFEHD 9 5, RSO
DBFLOBFLT REFHIZHYETHHDI1E, RO LB Easivlz (SfEFEI 1
15505 33, ik 4 3400 1 H) , Hufiity, REHGH M OCBEAERICET S
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BRLIZOWTE, BERMOFRSELEFERTH Y, EAEKREIAORTL LT 5
ZEIFELZR,

(1) Among the matters to be registered at the location of the head office of a special limited
liability company, those equivalent to matters to be registered for the registration of the
incorporation of a stock company are as follows (Article 911, paragraph (3) of the
Companies Act and Acrticle 43, paragraph (1) of the Arrangement Act); the registration of
directors, representative directors and company auditors is the same as that for a limited
liability company prior to the amendment, and registration as a company with company
auditor(s) is not required:

7 HBY
A. the purpose;
A

B. the trade name;

T AR R OSUE ORGP

C. the addresses of the head office and branch offices;

T A I OV TOERDOED N H D & ElE, ZOED

D. if there are provisions in the articles of incorporation with regard to the duration or the
grounds for dissolution, such provisions;

T EAREOH

E. the amount of stated capital;

A FEAT ATRERR R A

F. the total number of authorized shares;

¥ BT T OMAONE FERRAEITSALICH - TS, 81T ATREREERR Uk 2K
FOFATT D B DK DONE)

G. the features of the shares it issues (or, for a company with class shares, the total
number of authorized shares in a class and the features of the shares of each class);

7 HuHREEIZ O OWTOERDED DB D & &1, ZOH IR

H. if there are provisions in the articles of incorporation with regard to the share unit,
such share unit;

7 FATHEAR O R BT QN & OFEFE M O = & 0%k

. the total number of the issued shares and the class(es) and the number of each class of
the issued shares;

O MEBITSHTHDLEEE, TR

J. if the company is a share certificate-issuing company, a statement to that effect;

P KR EABEBEEALEN L Z1X, FORA T4 B OMERTIE QN & 37T
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K. if there is a shareholder register administrator, the name, address and business office
thereof;

¥OHBRTRIMER FEAT LT & &0, R T AIMED T (B 2ED% 1D 2 D (2)
DT D (V) ZH)

L. if the company has issued share options, matters such as the number of the share
options (see Part 11, No. 1, 2., (2), A., ());

A B O K4 K OMERT

M. the name(s) and address(es) of director(s);

AR ORY FFPIA RS2 RE LR WEGEIR DS H 2558 1215, )

N. the name of the representative director (only in cases where there are directors who do
not represent the special limited liability company);

Vo BEEERAEEWCE 1L, BEAEKORA KOED

O. if the company has company auditor(s), the name(s) and address(es) of the company
auditor(s);

Z B UTEER DO EFORBRICOWTOERDED N D D & &iX, FOE
9

P. if there are provisions in the articles of incorporation with regard to the exemption
from liability of directors or company auditors, such provisions;

F AR SIS R A O FAEDOREIZE T 5 ZKI OfiHE 22>V T o
ERDEDND D & XL, TOED

Q. if there are provisions in the articles of incorporation with regard to the conclusion of
contracts for the limitation of liabilities assumed by outside directors or outside
company auditors, such provisions;

Y FOERDEDPHABGFERICET 52O TH D & 21x, Bk D 5 bkt
B THDHHDIZHONWT, AR TH DI E

R. if the provisions in the articles of incorporation set forth in Q. are relevant to outside
directors, a statement to the effect that those among the directors who are outside
directors are outside directors;

7T FTOEKOEDPHAEERICEAT LD TH L L &%, BEEKD O Hsh
EEETHDHLDIZHOWNWT, (NEERTHDLE

S. if the provisions in the articles of incorporation set forth in Q. are relevant to outside
company auditors, a statement to the effect that those among the company auditors
who are outside company auditors are outside company auditors;

N ANEFEZOWTOERDEDRSHH L X1E, TOED
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T. if there are provisions in the articles of incorporation with regard to the method of
public notice, such provisions;

T BTAEEAEHEELTLELEE, VeI X—=U07 FLAFE (F2H0%
1D2DQ2) DT D (N BHR)

U. if an electronic public notice is to be the method of public notice, matters such as the
address of the webpage (see Part 11, No. 1, 2., (2), A., (cc)); and

= FOEKDOEDNRNE XX, BRICHEET 2 HE2AEHiEETDE

V. if there is no provision in the articles of incorporation set forth in T., a statement to
the effect that publication in an official gazette is to be the method of public notice.

(2) FPIAREMORIEDFIERIZ BT 2 BT REFHDO H L (D) USDOE O (&
HIEFHI 1 6RKNHHI 1 8KET, HBI920%, HBI265%, HBI2T7HK, B
92 95K%) 1%, RASHOBRLLFERTH L, AR OSHARIORTLILT
LZENTERNGG (1DOO)DOTEHR) Bd 0, AL OKRABIRD R
FRITTHZ &R TE RN,

(2) The matters to be registered at the location of the head office of a special limited liability
company other than those set forth in (1) (Articles 916 to 918, Article 920, Article 926,
Article 927, Article 929, etc., of the Companies Act) are the same as those for the
registration as a stock company, but a registration relating to a merger or a company split
may not be made (see 1., (6), A.) in some cases, and a registration relating to a share
exchange or a share transfer may not be made.

F72, HRAOBRLICBW TR T NS HHEL, SUEATOA RS E FERIZ,
THRANO KA K OMEFTIE ICREFRANORA Rl ARt 2 RE LR WER
AP BLHGEITIRD, ) L BIHEHR4 3&F2H) , HFRASRESMHT
HLEDOEELILT DI ENTER,

The same as for a limited liability company prior to amendment, the matters to be
registered for registration relating to liquidators are the names and addresses of
liquidators and the name of the representative liquidator (only in cases where there are
liquidators who do not represent the special limited liability company) (Article 43,
paragraph (2) of the Arrangement Act), and a statement to the effect that the company is
a company with a board of liquidators may not be registered.

3 MEARICLDEE ORASHA~DBAT

No. 3 Transfer to Ordinary Stock Company by Change of Trade Name
1 BATOFHe
1. Procedures for Transfer
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FOIARStE, ERXRELE L TEOMETIHRAStEE VI XFEZ WD 5
DEEZTLHIENTE, BEERDEEDO L, BITOBRLIZEI->TET D &
shic CEEEFE45%) .

A special limited liability company may change its trade name to use the term "kabushiki
kaisha" or "company limited" in its trade name by amending the articles of incorporation,
and such amendment in the articles of incorporation becomes effective by transfer
registration (Article 45 of the Arrangement Act).

2 BATORFLD Fi

2. Procedures for Transfer Registration
(1) LIS
(1) Registration period, etc.

FRIARSEDS 1 OEROEL 2T HRERZORFHEL L& 1%, KEDOFT
FEHUZ I TIE 2 BRI LIS, SUE OFTERIZ IV T 3 WIS, %%
AR O TIIMHOERLZ L, Be DL IR ORI OV TIBRILO
Btz L ooy ERESE 4 6 5)

If the resolution for amendment in the articles of incorporation under 1. has been
passed at a shareholders meeting of a special limited liability company, the registration
of dissolution of the special limited liability company and the registration of
incorporation of the stock company with the changed trade name must be completed
within two weeks at the location of the head office or three weeks at the location of a
branch office (Article 46 of the Arrangement Act).

IO OO HGEL, MME I X DML ORRALORGE & [FAERIC, FRIRFIC
L2 idend, WIS ZHTHEHRRH D & 1%, WITHT LARTE
e CEHES 1 365%H2 1, 2 3H)

Applications for registration of these matters must be concurrently filed, the same as
the registration of a dissolution and an incorporation by reorganization, and if there are
grounds for dismissal in either of the applications, both applications must be dismissed
(Article 136, paragraphs (21) and (23) of the Arrangement Act).

(2) PE5DEER ORI OV TT HIRILOAF
(2) Registration of incorporation effected for a stock company with a trade name changed
TOBRRT &R
A. Matters to be registered
BT REFHEL, MASHOBRNLOXG (F2HOE 1D 2D (2)5H) &
[Fl—OHREDIE), SERSLOFEH B, FflARSEOEST IG5 2 AT
LIZEROEDEARTHS CEHIES 1 3 65K% 1 9H) |
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The matters to be registered are the same matters as for the registration of
incorporation of a stock company (see Part Il, No. 1, 2., (2)), and in addition, the date
of formation of the company, the trade name of the special limited liability company, a
statement to the effect that the trade name has been changed, and the date of change
(Article 136, paragraph (19) of the Arrangement Act).

2L, 1 DEROER LFRIFFZ, EARGOFHDOINZ O OB FLHFHD L
BERAECTGAIZBNT, BITIZ L DR LOBFLO HFEEF T A % OB
FHENFLHEH I N2 &1L, HREEIC L AR OB EFERIC, Tz L
TELXARU,

Provided, however, that the same as an amendment in the articles of incorporation
under 1., in cases of changes in the amount of stated capital and other registration
matters, if registration matters after such change are stated in a written application for
registration of incorporation by transfer, the written application is acceptable, the same
as the registration of incorporation by reorganization.

72k, BATICK 2B LOBRICBWTIE, BB, BT, X TOHWH
TR OEBERIZOETZOMEFEA A2+ obD L35, FPIARSEDOR
FEE AT AR T OZEORHIZIME LR WGAIZIE, ZOMEFEHR (&
FERRAZIRE s B AEAE T 2 Btk AT AR ICH - TE, IHMRSLOFEA R) 28
oL, HUkife ITEEE DS OE B OIS LG/, BMEOEED
FAHBZRELZTNIT RS20,

For the registration of incorporation by transfer, a registrar shall record by the
registrar's authority the date of assumption of office of each director and company
auditor. In cases where any director or company auditor has not left the company at the
change of the trade name of a special limited liability company, the registration of the
date of assumption of office of the director or company auditor (for the director or
company auditor who has been in office since the formation of the company, the date
of formation of the company) must be transferred, and in cases where a director or a
company auditor assumes the office at the change of the trade name, the date of change
of the trade name must be recorded.

A WfEm
B. Attachments

KNG DFIFEHIZ BT DBATIC K DRLOBFELOHGEFITIL, 1 OEROER
(AR DR TR DRI O 5 DR E % DRSO ER (T DELED
HElo L, HURARIRLIIMITERZ G, ) 2T LRTER 572
WO (BRIER 4 625, BIRIER 1 3 65K(% 2 0H) |
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The minutes of the shareholders meeting in which the amendment in the articles of
incorporation under 1. has been resolved, and the articles of incorporation of the stock
company with the trade name changed (in cases of the proviso to A., including
attachments concerning such change) must be attached to a written application for
registration of incorporation by transfer at the location of the head office (Article 46 of
the Commercial Registration Act and Article 136, paragraph (20) of the Arrangement
Act).

AR & S BT
C. Amount of registration and license tax

BATIZ K DR DB GO B ERAFFRARIT, AHRRZE T K 2RRSLOBED & AR
2, MEE1FIc2&, REOFIEMICE W TUIBEAREDFED 100 05D 1.
5 (MEAEDERNIIIT L2EARGOFH AR 5 EAREDOFITKIGT D571
ONTIE, 1000450 7) , XEOFEHIZIENTIZII9000HTHL (%
BUEH 1 75803, MERE-H19%5 (—) &, () 1),

The amount of registration and license tax for the registration of incorporation by
transfer is, the same as the registration of incorporation by reorganization, 0.15% of
the amount of stated capital (for the part corresponding to the amount of stated capital
that exceeds the amount of stated capital immediately before the change of the trade
name, 0.7%) at the location of the head office, or 9,000 yen at the location of a branch
office, per application (item (xix), (1), (e) and (2), (a) of Appended Table 1 of the
Article 17-3 of the Registration and License Tax Act).

(3) HFBIA RISV TT D REH DB

(3) Registration of dissolution effected for a special limited liability company
T OBRRT & HIH
A. Matters to be registered

BT ANEFHEL, BROBITCIZZEOFEALIEARTHY, ZOBELL
L7c & &E, ZORERELAFHL2TIERenE sl (PERIEFHE 7 1
FE1H, WEATHARE3H) |

The matters to be registered are a statement to the effect of the grounds for and the
date of dissolution, and if this registration has been completed, the registration records
must be closed (Article 71, paragraph (1) of the Commercial Registration Act and
Article 4, paragraph (3) of the Amended Ministerial Order).

A WfrEm
B. Attachments
MIEEEZE L2V E S CEiEES 1 3 654%5 2 21H) |
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Attachments are not required (Article 136, paragraph (22) of the Arrangement Act).
U RS
C. Amount of registration and license tax
BEROLFFRARIS, AR IS K DB L FARIZ, R 1RICoE, K
JEDHFTEHIZ W TIE 3 HH, JEOFEMIZIENTIZI9000HTHD (B
BiERIRE—H1 95 (—) Y, (2) A) .
The amount of registration and license tax is, the same as the registration of
dissolution by reorganization, 30,000 yen at the location of the head office, or 9,000
yen at the location of a branch office, per application (item (xix), (1), (r) and (2) (a) of
Appended Table 1 of the Registration and License Tax Act).
FHAT Rtk
Part IV Membership Companies
1 AR hOSE ORI
No. 1 Creation of the System of a Limited Liability Company (LLC)

FHEMONEHBEREZ M L T2 L LT, a4t M OEESITNZ,
ARRFEAEALB O A T S L 5 G RISHEOHIENRIR S 7,

As the category of a company based on the personal relationship of trust between members,
in addition to a general partnership company and a limited partnership company, the system of
a limited liability company that consists only of members with limited liability shall be
created.

aa=tt, AESERUERSE, FosthimPrsn, ERNIZRE—OBED
WP LD (SALHES 3H) .

General partnership companies, limited partnership companies and limited liability
companies are collectively referred to as membership companies, and basically, the same
provisions shall apply (Part 111 of the Companies Act).

A VA
No. 2 Incorporation
1 BRSO T
1. Procedures for Incorporation
(1) JEFR DT R S
(1) Matters required to be specified in the articles of incorporation
EARIZIE, B, e, AREOPHEM, B ORKA UIA ML O, A5
BIREEABIIFRBEEAEONTATH 2005 IAHEE O HE O B Y
S OV OB TRl OAEEZ FLdk L2 T b7 & S, SOEOFTERLD
Rz E LR E Sl (SHIEHS 7 6 &5 11H) |
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In the articles of incorporation, the purpose(s), trade name, location of the head office,
names and addresses of the members, whether the members are members with unlimited
liability or members with limited liability, and the subject matter invested by the
members and the value and standard of evaluation of the same must be specified, but the
locations of branch offices do not need to be specified (Article 576, paragraph (1) of the
Companies Act).

(2) tLEDEX
(2) Number of members

ALK OERISHIT, AEZ 1T ANE LTRYTDHIENTE D LN (&
HIEF 6 4 1 554 53H1)

A general partnership company and a limited liability company may be incorporated
with one member (Article 641, item (iv) of the Companies Act as a reference).

BESHE, EBEEMABLROCARETEABEOMFENKLETHY, fLEZ 1A
ELTRYT DI &I TER (SHHIEFE S 7 6 15 3HEM)

For a limited partnership company, a member with unlimited liability and a member
with limited liability are necessary, and it may not be incorporated with one member
(Article 576, paragraph (3) of the Companies Act as a reference).

(3) #HEIZR D Z LN TEHH
(3) Persons eligible to be members

ENT, ARBEEAEOHRR LT, BMREEALBICH D ZENTE, EAR

(GHITHR TH S & X1, SRIENT, SEEBPITHEORBE 2175 ~&FH
(AT TBEPITE] Lo, ) ZBELRTERoRne Shis (SHIES
5764 1HEAS, 5985 .

A juridical person may become not only a member with limited liability but also a
member with unlimited liability, and if a juridical person acts as an executive member,
the juridical person must appoint a person who will perform the duties of the executive
member (hereinafter referred to as the "person who will perform the duties™) (Article 576,
paragraph (1), item (iv) and Article 598 of the Companies Act).

LS OIEAD Rttt B L7 5121E, HiRIEANO B OFEIPHN D174
ThHhOLMENRDH LD, BROHIFEN TH L Z LR LNREEZIRE, MR
DBEFLEZIE L TELIAR, 2k, EHBEMEEG (BRMEIC XK 5 epEE
(ZBET oiEE (2 4EEE 1 8 35) H65) , EHeM (EHSME (1
2 6FEEME238%5) H8IKH1IEH) , e (Eemik (M2 8
FERE 22 75) FI4LKH1H) , S 47 @TiE (5 6 FIEHHE 5 975)
Fl125%03) , kst (PrBREEE CEARLTHEERE1055) H1005%D
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4) FiX, FosthoBEREEAR IIEGHITHRICRD Z LR TERNE S
i,

In order for a juridical person other than a company to become a member of a
membership company, it is necessary that such act is within the scope of the purpose of
the juridical person, and except where it is obvious that being the member is beyond the
scope of the purpose, an application for registration of incorporation is acceptable.
However, a credit cooperative (Article 6 of the Act on Financial Business by
Cooperatives (Act No. 183 of 1949)), a shinkin bank (Article 89, paragraph (1) of the
Shinkin Bank Act (Act No. 238 of 1951)), a labor bank (Article 94, paragraph (1) of the
Labor Bank Act (Act No. 227 of 1953)), a bank (Article 12-3 of the Banking Act (Act
No. 59 of 1981)), an insurance company (Article 100-4 of the Insurance Business Act
(Act No. 105 of 1995)) or the like may not become a member with unlimited liability or
an executive member of a membership company.

(4) FALE DL
(4) Appointment of representative members

HEL, EXICHEDEDNHDGEERE, oSt F 2T, Ry
SRR T L (BHEFES 905, £59 9FKF1H) 2, Foattid, &%
XIFERDEDIZHESHHBEORRIZE T, EEPITIHLEOH N LREMHEZ
EHHZenTELE s (FEE3H)

While a member executes the business of a membership company unless otherwise
provided for in the articles of incorporation and represents the membership company
(Article 590 and Article 599, paragraph (1) of the Companies Act), a membership
company may appoint members who represent the membership company from among the
executive members pursuant to the articles of incorporation or through the appointment
by the members themselves pursuant to the provisions of the articles of incorporation
(paragraph (3) of the same Article).

LIziio T, ARBEMELAE S, RELENIEFHITHRIC R 2 LT (A
AL 1 5 65:2M) , REMLBEOBEICIE, LT LLREOREZE L7220

(HREIEF 7 6 R/IETZLEZMR)

Therefore, a member with limited liability may become a representative member or an
executive member (Article 156 of the former Commercial Code as a reference), and for
the appointment of a representative member, the consent of all members is not always
required (the proviso to Article 76 of the former Commercial Code as a reference).

(5) BIREtLITIIT DR D Tt
(5) Procedures for incorporation for a limited liability company
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BRStEEZRLT 2121%, BRI A D LT 5L, EROERNE, RILOR
AT ORFETIE, TOMEIIRDEEOEFEHLIAL, UTZEDOHEILRD
SN OMBED M EBA LT LR b7 n e Sl (SHIEFE S5 7 85) .

For the incorporation of a limited liability company, persons who intend to be
members must pay the entire sum of money relating to their partnership contribution or
deliver the entire property, other than money, relating to their contribution after the
preparation of the articles of incorporation, but before the registration of incorporation
(Article 578 of the Companies Act).

7wk, BRSHEOBRNKEOEREOFL, JFAIE LT, fRIZ%A9 LT 53
DEAT LT BT X0 HABR ST DS ST MPEDOFHOFMN T, HEIZRA
DETLENEDHH FEULOBICRD, ) Lahle GHREHAIZET7 5851
H)

In principle, the amount of stated capital at the incorporation of a limited liability
company is the amount determined by the persons who intend to be members (limited to
an amount of zero or more) within the scope of the amount of property paid in or
delivered by such persons through their contribution performed (Article 75, paragraph (1)
of the Accounting Regulation).

2 ERNLOXFLO T

2. Procedures for Registration of Incorporation
(1) BFLHGE
(1) Applicant for registration

BALDBFLZE HFE T N E 22 REBT NESHLENEATH L 5E1T1T, Bilo
HEEFICIE, B BUTHE ORA K OEFT &2 bRl U, BEHITHE SUIRBEADF
AN L i blene Shie (BERIEH 1 75E2H)

In cases where a member to represent the company for which an application for
registration of incorporation is to be filed is a juridical person, the name and address of
the person who will perform the duties also must be specified in the written application
for registration, and the person who will perform the duties or such person's agent must
affix their name and seal thereto (Article 17, paragraph (2) of the Commercial
Registration Act).

(2) BRI & HH
(2) Matters to be registered

R AL ORI OBFLE, T ORI OFHEMIZ IS T, RIZHEIT D X2I12E C,

WOFREEZBETL LT LTI e s/ and S,
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The registration of incorporation of a membership company must be completed at the
location of the head office by registering the matters below, according to the categories
listed below.

T a4 ett (BtER9 1 25%)
A. General partnership company (Article 912 of the Companies Act):

(7) HHY

(@) the purpose;

) P

(b) the trade name;

(1) AN R OSE OFESS

(c) the addresses of the head office and branch offices;

(1) TFHIM IO FERICOVWTOERXRDEDONH D & XX, TOED

(d) if there are provisions in the articles of incorporation with respect to the duration or

the grounds for dissolution, such provisions;

(1) B0 KA X348 PR K OERT

(e) the names and addresses of members;

BRLALER TR D EIRFEALB OEKIZOWTIE, [HREE L RIS, T
Bl THIEREY 5,

with respect to the membership status of a member with unlimited liability in
registration records, it would be sufficient to be a "member,” the same as in the
former Commercial Code;

) REEEDORL XTI (ZtEEREZLRWHEDN D 256 12R 5, )

(f) the name of the representative members (only in cases where there are members

who do not represent the company);

) REEEPEANTH D L E1X, HEEBE OB HITE O K4 L OMERT

(9) if the representative member is a juridical person, the name and address of the

person who will perform the duties of such member;

(1) DNEFECOWTOERDEDNHH & XX, TOED

(h) if there are provisions in the articles of incorporation with regard to the method of

public notice, such provisions;
() BIRAEERAEFEETHEEE, V2T X—=U07 RLA% (RS
DEFFLTNEHHIIHETLH2EOE 1D 2D (2) D7 D () LI[AER)

(i) if electronic public notice is to be the method of public notice, matters such as the
address of the webpage (the same as Part 11, No. 1, 2., (2), A., (cc) regarding matters
to be registered for a stock company); and
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(@) ) DEROEDDRRNE S, BRICE VBRSO HEZ2AETIEETD

=
=

(j) if there is no provision in the articles of incorporation set forth in (h), a statement to

the effect that publication in an official gazette is to be the method of public notice.
1 BFE=tE (SHEFE9 1 35%)

B. Limited partnership company (Article 913 of the Companies Act):

(7) BASHEOBLT REFHLE [F—DFHE
(a) the same matters as the matters to be registered for a general partnership company;

() HEPAREEAES ITERFELBOWNTNTH 5005
(b) a statement as to whether the members are members with limited liability or

members with unlimited liability; and

() ARBEALEOHE O B & O OMEEN NZBEIZ BT L7 & Ofli%E

(c) the subjects of the contributions by members with limited liability, the value

thereof and the value of the contributions already performed.

v ARt (SthEF 9 145%)
C. Limited liability company (Article 914 of the Companies Act)
(7) BASHOBTLTNEFHEF—0FEH (7O KOG 2R, )
(a) the same matters as the matters to be registered for a general partnership company
(excluding A., (e) and (f));

() BEAE D

(b) the amount of stated capital;

(1) EHGHITHR O K4 34 TR

(c) the names of executive members; and

() RFALE O RA T4 T K OMERT

(d) the name and address of the representative member.

723, EOFTEHIZIWTIE, AIEOFEHICI T 25 LOXF A Lz H )
52 HELNIZEREZ LR2TNER 6T, ZORELT NS FHED LERFLFEIZ
RonsdZ &id, MRASHITHOWTLEFRRTH D (SHHEEH 9 3 0%, H 28D
F1D202)DASH) |

At a branch office, registration must be completed within two weeks from the day on
which the registration of incorporation was completed at the head office, and the matters
to be registered are limited to Matters Registered at Branch Offices, the same as for a
stock company (Article 930 of the Companies Act, and see Part I, No. 1, 2., (2), B.).

(3) A&
(3) Attachments
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BRLOHFEEICIE, WRIZHBITFHIXSITET, ROFEHZRMA LR TNIE L2
VY,
The documents below must be attached to a written application for registration,
according to the categories listed below.
T a4ttt (BEBRIEFEI 3%, H94%)
A. General partnership company (Articles 93 and 94 of the Commercial Registration
Act):
(7) EE
(a) the articles of incorporation;
() BHDOEDIZESAHEOHERIZL > TREMLBEEZED L XL, ZOHE
B2 AR 5 FHm Mk OFEA B OBt E
(b) if the representative member is appointed through the appointment by the members
from among themselves pursuant to the provisions of the articles of incorporation, a
document evidencing such appointment from among themselves and the acceptance
letter of assumption of office of the representative member;
() REAEPDEANTHD & XL, RICHIT 2Em
(c) if the representative member is a juridical person, the following documents:
a  YZIENOBGFIEGEH E
a. the certificate of registered matters of the juridical person;
b UEIEN DB PITHE OBMEICE T 5 EH
b. a document concerning the appointment of the person who will perform the duties
of the juridical person;
MEENOESHITORTEMENCB W TEME LT 2 & 25ET 2k 85
ZUIRM L2 iEe v, BRRICE, ko LBy TH D,
documents such as the minutes of any meeting which evidence that such person
has been appointed by the organ determining the execution of the business of the
juridical person must be attached. Specifically, they shall be as follows:
(a) YREADPMASHTHL25E1TIE, BEiENRE L2 & 25ET 5
T (PSR ESICH > TR O FE, ZEaSREST
(Z& > TTHITE PN RE LT 2 L 2Rk d 2Fm, SHEFE 34851
IH, #2H, H362KF4HFE3 5, HF418%)
(@) in cases where the juridical person is a stock company, a document evidencing
the appointment of directors (or, for a company with a board of directors, the
minutes of the board of directors meeting, or for a company with committees, a
document evidencing the appointment of executive officers; Article 348,
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paragraphs (1) and (2), Article 362, paragraph (4), item (iii), and Article 418 of
the Companies Act);

(b) YHIEADFF AL TH DEAITIE, MLENRTE LI L 2FET 5 E
m (SHIEES 90KB1IHE, FH2H, 59 1KF2H)

(b) in cases where the juridical person is a membership company, a document
evidencing the appointment of members (Article 590, paragraphs (1) and (2),
and Article 591, paragraph (2) of the Companies Act);

(c) HRREADFEIEANT OMOBEESNEE SN TWDIIENTHLIHE
(i, B ogEe FAZPRE (B2 4 ERHE2 70%) 63
6 %5 2 1H)

(c) in cases where the juridical person is an incorporated educational institution or
any other juridical person with a statutory council, the minutes of the council
meeting (Article 36, paragraph (2) of the Private School Act (Act No. 270 of
1949)); and

(d) HRREADPRIEBENEOMOBESDEE SN TWRWENTH LY
AL, HEOWPHE > TE®E L2 L aird oFm (RiE (AR
2 9FIEHE 8 9%5) 5 2545 2H)

(d) in cases where the juridical person is a juridical person under the Civil Code
or any other juridical person with no statutory council, a document evidencing
the appointment by a majority of directors (Article 52, paragraph (2) of the
Civil Code (Act No. 89 of 1896));

c  UKIEANOBHPITE Dbt Z AR L7 2 & &k 55
c. a document that evidences the acceptance of the assumption of office of the
person who will perform the duties of the juridical person; and
(1) RFEALBELSOALEPNENTH D L X1, (1) D a OER
(d) if any member other than the representative member is a juridical person, the
document set forth in (c), a.
1 BE=tE
B. Limited partnership company:
(7) AR OWTORMFR & FkOEFR FERIEF1 1 15, B9 34,
9 45)
(a) the same documents as the attachments for a general partnership company (Articles
111, 93 and 94 of the Commercial Registration Act); and
() ARBEEESBIZET LB OMBARES 2Fm (("EAEE OIERKIZ
R HESHEINE, MPEOGFES, PEREH1 1 05)
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(b) a document evidencing the value of the contributions already performed by
members with limited liability (such as the receipt of payment of the contribution
prepared by the representative member or the certificate of transfer of property;
Article 110 of the Commercial Registration Act).

v AlRl&tt
C. Limited liability company:

(7) BSOSOV T O ER & FEROFEm (FBES 1 1 85, H9 3%,
9 4%)

(a) the same documents as the attachments for a general partnership company (Articles
118, 93 and 94 of the Commercial Registration Act);

() MEIFRDHIABK AR D o7 Z & &l T 2 Em (FaRIEHE 1 1 75)

(b) a document evidencing the completion of the payment or the delivery relating to
the contributions (Article 117 of the Commercial Registration Act);

BARIIZIE, @ERDOIIAFIZONTIE, RSO RIS OGA ITHRT
FTREHIABD D STz Z L Z2FET2Em B 2HOHE 10 20D (3) DAZEM)
N, BEUSNOMPEDIRFHZOWTIE, MEDOFREEN Z IS =5,

specifically, with respect to the payment of money, a document such as a
document evidencing such payment to be attached in cases of the incorporation of a
stock company by incorporators (see Part Il, No. 1, 2., (3), E.), or with respect to the
delivery of property other than money, a document such as the certificate of transfer
of property, shall fall thereunder;

(1) BRALIF DEARDFAIZ D E EFPATIHLE O D —B3 b - 72 2 & Z3E
THER (FEREFEL 185, H93%)

(c) a document evidencing that the consent of a majority of the executive members has
been obtained with respect to the amount of stated capital at incorporation (Articles
118 and 93 of the Commercial Registration Act); and

(1) BEAEGORENPSAER OFHEHRORE > Tt Lale 2 & Z2RET %
2 PEBBE 9 25, $6 154 51H)

(d) a document evidencing that the amount of stated capital has been recorded in
accordance with the provisions of the Companies Act and the Accounting
Regulation (Article 92 and Article 61, paragraph (5) of the Regulation on
Commercial Registration).

(4) e AT HAH

(4) Amount of registration and license tax
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BABE R OGBS ORI OBFLOBREOTHARIL, SOET & Rk, HEE
LIFIC &, RIEOFERIZBWTIZ6 T, XIEOFERMIZBWTIZ900 0
MThod BBIENRE-F19%5 (—) 7, (Z2) 1),

The same as prior to the amendment, the amount of registration and license tax for the
registration of incorporation of a general partnership company or a limited partnership
company is 60,000 yen at the location of the head office or 9,000 yen at the location of a
branch office per application (item (xix), (1), (b) and (2), (a) of Appended Table 1 of the
Registration and License Tax Act).

BRSO OBFLOBERSLTFRAIL, BEE LI 2E, KIEOFT{EHICE
WTITEARESOEHD 1 00 055D 7 (ZHUT &Ko THE LB 6 5 I 72
N E XL, 6 5H) , KEOFERICENTIZ9000MHTHD CBBIERIFE
FH19%5 (), (5) A1),

The amount of registration and license tax for the registration of incorporation of a
limited liability company is 0.7% of the amount of stated capital (or 60,000 yen if the tax
amount calculated pursuant thereto is less than 60,000 yen) at the location of the head
office, or 9,000 yen at the location of a branch office, per application (item (xix), (1), (c)
and (2), (a) of Appended Table 1 of the Registration and License Tax Act).

(5) WBHITEIC L DA O
(5) Submission of a seal impression by the person who will perform the duties

REAEDEANTH 256101, Uikttt B ORGSBUTE 23 BCET SIS 2 12 H
THZ L ERD (EBEE20%, F17LRE21H) 28, TOHEOEHRWIIS
E, ROLBY LT,

In cases where the representative member is a juridical person, the person who will
perform the duties of such member must submit his/her seal impression to a registry
office (Article 20 and Article 17, paragraph (2) of the Commercial Registration Act), and
the handling of such cases is as stated below.

7 FEE e
A. Matters of registration of a seal impression
FI#Em (M HIHY, R Sthor s K OAKREDIZ), HERELBEOEK, P

T XX TR M OASE T F 72 2 T T QNS Y3 I T8 D K4 e OV AR

DEHA R LS FEBHEIRE1HELR) .

The registration matters for a seal impression are, in addition to the trade name and
head office of a membership company, the qualifications, the trade name or name and

the head office or principal office of the representative member, and the name and date
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of birth of the person who will perform the duties (Article 9, paragraph (1), item (iv) of
the Regulation on Commercial Registration).

A WfrEm

B. Attachments

RELE OHFPITE D LZENDOREEZ TH D & E13, BiliroErk L7z
UILENDNREE DGR & FET 2 Fifm & OFIE G ICHRE L 2RI & &
AT DAERL LT FNEERERAE TW L bAEAE 3 A LI D & D 285 L7221
niEmblne anie ABHBIRBSHE4L5T)

If the person who will perform the duties of the representative member is a
representative of such juridical person, a document evidencing the qualifications of the
representative of the juridical person prepared by a registry office and the certificate of
the seal impression prepared by a registry office for the seal affixed to the written
notice of the seal impression, both within three months after preparation, must be
attached (Article 9, paragraph (5), item (iv) of the Regulation on Commercial
Registration).

RELE OWFFPATE DN LUEENDOREE TRV E &1, BEEANDORES
ST BT OFIEICHIEZR W 2 & 2 0RGE L 7o F il CRREEATICIRH L7 3%iE
ANOREXEHEDOHE O ZE T 5, ) K OHEZAEE IS & BEEFTO/ERR L 72FE
I TIERE 3 HUNDO b DEZ RS L2 TR blan e Sl (RGBS
IRFSHES )

If the person who will perform the duties of the representative member is not a
representative of such juridical person, a document in which a representative of the
juridical person certifies that it is the seal impression of the person who will perform
the duties (the seal of such representative, the seal impression of which has been
submitted to a registry office, is required to be affixed thereto) and the certificate of the
seal impression prepared by a registry office for the seal affixed to the document, both
within three months after preparation, must be attached (Article 9, paragraph (5), item
(v) of the Regulation on Commercial Registration).

722U, EREORE 22T 58I OFEXENICRERTERE TH DEAN
DOARIEXNIETEDFBTN S D & &1E, REFH OB E L OHIEEFEE O
NI Lo e s (PEBREIRESHILIZLE) .

However, if the head office or principal office of the juridical person that is the
representative member is located in the jurisdictional district of the registry office to
which the written notice of the seal impression is submitted, the certificate of

qualifications and certificate of the seal impression of the representative do not need to
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be attached (the proviso to paragraph (5) of Article 9 of the Regulation on Commercial

Registration).

3 HEDOIMAKOGEMR
No. 3 Admission and Withdrawal of Members

1

1B DA K QR D Tt

1. Procedures for Admission and Withdrawal of Members

(1) tHEDMA
(1) Admission of members
TR HEIC L D5E
A. Admission by a new contribution

BT L DB OMAR, #HEEORE (ERIZHBEDED D & 55
BER<, ) WX o THFEMABIRDERDOER L LICRRZ, TO/ N EAT
5 (BHIEH6 045521, 6 375%) . 2L, GRStCH - T,
BB LA D LT D2ENERDER Z2 LIZRFIZHE 2R 2 HhIA B X
ORI —HMEZBITL TRV E XL, ZOFIE, YiZhiAR Tt
RFET LIRS, B LD LS (SHHIEH6 0 45865 3H) .

The admission of a new member by making a contribution shall take effect when a
change relating to such member is effected in the articles of incorporation with the
consent of all members (unless otherwise provided for in the articles of incorporation)
(Article 604, paragraph (2) and Article 637 of the Companies Act); provided, however,
that for a limited liability company, if the person who intends to become a new
member has not performed all or a part of the payment or delivery relating to the
contribution at the time of the change in the articles of incorporation, such person shall
become a member when such payment or delivery has been completed (Article 604,
paragraph (3) of the Companies Act).

HENHEORITZ LcHalllE, Fosto&ERensiy, KL LT,
BREHEIZ L0 AL AT D ST EEOFHDOHIPAN T, Foattnigt b
THLDLEDTENHEMT L L s GHEFAIES 3&FE1HE 15)

In cases where a member has fulfilled the performance of a contribution, in
principle, the amount of stated capital of a membership company is to be increased by
the amount determined by the membership company to be included in the calculation
of the amount of stated capital within the scope of the amount of property paid or
delivered by the contribution (Article 53, paragraph (1), item (i) of the Accounting
Regulation).

A4 FROoOEZTICLDGE
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B. Admission by acquisition of equity interests

EARIRBIBEDEDDIRNRY , tHEDOFF 5 OFEWEIZ OV T OB D48
DHAGHEVBBETH LD, EBELPITLRVWARBETAABOF S OEE (B0
EREZBLTHGELEZET, ) ITOWTITEBPITIHEORBEDEKETRY 5 &
Shlz (RtHEHE 58 55%) .

Unless otherwise provided for in the articles of incorporation, the consent of all
other members is necessary for the transfer of equity interests of a member, but the
consent of all executive members is sufficient for the transfer of equity interests of any
member with limited liability who does not execute the business (including the cases
where it is necessary to make a change in the articles of incorporation) (Article 585 of
the Companies Act).

L7eRo T, FooEZ FICL2EOMAIL, ERKIZHIBEDED N R
D, BHEEDOFREICK > THETBIR I EROEE 2 L, XIIEHBPITHER
DEEDREIZ L > TEE L HIT LR WAREMAB OF 5 OFEZITITHR D
TERDEL % LIZREC, ZORNEET D (SHEE 5855, 56 0 44%%
2, %6375 .

Therefore, unless otherwise provided for in the articles of incorporation, the
admission of a member by acquisition of equity interests shall take effect when a
change is effected in the articles of incorporation, in relation to the member with the
consent of all members or the acquisition of equity interests of the member with
limited liability who does not execute the business with the consent of all executive
members (Article 585, Article 604, paragraph (2), and Article 637 of the Companies
Act).

(2) thE DA
(2) Withdrawal of members

[HPAIE & AR OB R RN ED L TIED, IEATHDIHEE, AL DTH
BOUIMRRIC Ko THiBthT o L sl (SHHEE 6 0655, 56 0 755 11,
609K 1HE, H64 258521, #845%) ,

The same grounds for withdrawal as those under the former Commercial Code are
provided, and in addition, a member that is a juridical person withdraws on the grounds
of disappearance due to merger or dissolution (Article 606, Article 607, paragraph (1),
Article 609, paragraph (1), Article 642, paragraph (2), and Article 845 of the Companies
Act).

P, B LB, TO—AMRADPR E Ry a 2 RE, TORy
DIRLZZITLHZENTED (BRHEF6 1 1K$B1H) , BRStE, =t
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EH 6 2 7TROEMERETFH (SHIEH 6 3 5585 1 HOHBAEIZIE, RKOF
feamie, ) ZiTo TEARGOBMERYTLILNTE, TOHBEITIE, EXe
OFAIE, MiZBtt LT BEOHEIZ O T BEREOFICE LS TW BN R
sl GIABAIES 3&B2HE 1) |
A member that has withdrawn may be refunded the member's equity interest, except in
the event that a general successor of such member becomes a member (Article 611,
paragraph (1) of the Companies Act). A limited liability company may reduce the amount
of stated capital by completing the procedures for the protection of creditors under
Article 627 of the Companies Act (in the cases of Article 635, paragraph (1) of the
Companies Act, including the procedures under the same Article), and in such cases, the
amount of stated capital is to be reduced by the amount of the contribution by such
withdrawn member, which was included in the amount of stated capital (Article 53,
paragraph (2), item (i) of the Accounting Regulation).
2 FEEICET 5B FH
2. Procedures for Registration relating to Members

(1) #B (BRSthicH - TE, EBPITHE, UT 218V TRL, ) OMAIZ
K DE T DG

(1) Registration of a change as the result of an admission of a member (or an executive
member for a limited liability company; hereinafter the same shall apply in 2.)
7 EE
A. Attachments

BREOHFEEICIE, ROFEZIFMA LRITIXR O (PRIEE 9 6 55456
LI, $111%, $118%) ,

The documents below must be attached to a written application for registration
(Article 96, paragraph (1), Article 111 and Article 118 of the Commercial Registration
Act).

(7) Bl BEICL D56
(@) Admission by a new contribution
a UEFFEZGHET HEM
a. A document evidencing that fact
ERDEHEIAR LB EDRIEN D o7 Z & ZFET D EmED Z Y
2%,
A document such as a document evidencing that the consent of all members has
been obtained relating to a change in the articles of incorporation shall fall

thereunder.
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b EATHLIHEEDMAIZSH > TE, REELENENDOXFITISL, 2
D20 @) DT O W) Xix @) oFm (LIT NEALERGRER] Lo, )

b. For the admission of a member that is a juridical person, the document set forth in
No. 2, 2., (3), A., (c) or (d) depending on whether or not it is the representative
member (hereinafter referred to as the "Document related to the member that is a
juridical person™)

c AFRStICH - T, RIZETHER

c. For a limited liability company, the following documents:
(a) HEIARDHIABR TN 72 Z L 2FET 2 EH (PasEFE 1 1

95%)

(@) a document evidencing completion of the payment or delivery relating to a
contribution (Article 119 of the Commercial Registration Act); and

(b) BEARGOFENPIGIMUT & Z1T, BINTREEREDOFIT O E EHHIT
HEOBEEO—BR b o7o Z L A2FET D (PaBIER1 185, &
9 35) WNZEARESDENSAEROFHEBAOHEICE > TS
NeZ T 5Em (R 255, H6 15&5E5H)

(b) if the amount of stated capital has been increased, a document evidencing that
the consent of a majority of executive members has been obtained with respect
to the amount of stated capital to be increased (Articles 118 and 93 of the
Commercial Registration Act), and a document evidencing that the amount of
stated capital has been recorded in accordance with the provisions of the
Companies Act and the Accounting Regulation (Article 92 and Article 61,
paragraph (5) of the Regulation on Commercial Registration).

) FnoOiEZTICL D256

(b) Admission by acquisition of equity interests
a HEBEFELIET LHEME
a. A document evidencing that fact

Ry OREEEE M CERDOE RIS D AEB DREN -T2 2 & ZFE
THEmMENZNIIHETD,

A document such as a transfer agreement for equity interests or a document
evidencing that the consent of all members has been obtained relating to a change
in the articles of incorporation shall fall thereunder.

B, FHBEPIT LRWARBEALEOR D OEZ T IZ L 556120,
Fior OFEERRZTOIT), FEE I NTR R ES 2T L2 WHBEITR D

- 204 -



LOTHDHZ L ZitT 2Fm (ERATOERE) KUOEBPITHEDEER
DRIEN D -T2 Z L 2t 2 FMEF L IR L2 TR b0,

In cases of admission by the acquisition of the equity interests of a member
with limited liability who does not execute the business, in addition to a transfer
agreement for equity interests, a document evidencing that the equity interests
transferred are related to the member who does not execute the business (such as
the articles of incorporation prior to change), a document evidencing that the
consent of all executive members has been obtained, and other relevant
documents must be attached.

b EANTHLIEEDOIAILSH > TE, EAFLERGRER

b. For the admission of a member that is a juridical person, the Document related to

the member that is a juridical person
A BERSFFBAA
B. Amount of registration and license tax

BEGUAPRARIL, HEE 1> 37l (Bastt, ABSHEKRUERED
FEN1TEMHUTOERSHEICOWTIT L M (Bfi4 247 A 2 2 BAHTIES
BREFFE2 12 1 549EESR) &L, HEOBITICXL Y BRSO ER
SOREANEIM U T=55812H - TE, HIZ, TIUTRDBERGTBELZINE LT
) THOL BBEREE H19% () B, =)

The amount of registration and license tax is 30,000 yen (or 10,000 yen for a general
partnership company, a limited partnership company, or a limited liability company
with the amount of stated capital 100,000,000 yen or less (with reference to Circular
Notice by the Director-General of the Civil Affairs Bureau, Ministry of Justice, Civil
Affairs Bureau Ko No. 2121 of July 22, 1967), and if the amount of stated capital of
the limited liability company is increased by the performance of a contribution, the
amount obtained by further adding the amount of registration and license tax thereon to
10,000 yen) per application (item (xix), (1), (n) and (d) of Appended Table 1 of the
Registration and License Tax Act).

(2) YENTH DB DR XITANE D28 B DX EL
(2) Registration of a change in the trade name or head office of a member that is a juridical
person

7 WA EmE

A. Attachments

BELOHGFEFIIE, YUREANOBLEIREAEL R LT i3 570 (74
BUEHI 6B 2H, F11 1%, F118%) .
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The certificate of registered matters of such juridical person must be attached to a
written application for registration (Article 96, paragraph (2), Article 111 and Article
118 of the Commercial Registration Act).

A BERFTRAE
B. Amount of registration and license tax

BERGLATRERIL, BB LR >E 37 (Baatt, ABESHEKUERED
BN 1EMALUTOARISHIZONWTIE, 1 5M) Thd (BBUERIERE —F 1
9% (—) W) .

The amount of registration and license tax is 30,000 yen (or 10,000 yen for a general
partnership company, a limited partnership company, or a limited liability company
with the amount of stated capital 100,000,000 yen or less) per application (item (xix),
(1), (n) of Appended Table 1 of the Registration and License Tax Act).

(3) RFAHEDOWHHITE DL E D
(3) Registration of a change concerning the person who will perform the duties of the
representative member

7T EmE

A. Attachments

REFEMBOMBPITEORILIC L D2ELEOBTLORGEEIZITFHE 2D 2D (3)
OT D) DEmEZ, IBMEIC L DA FE OO HFEZILIREEFET 2 EH 26
L hiE e brevyy (RERIEH9 74, H1 1154, H118%) .

The document set forth in No. 2, 2., (3), A., (c) must be attached to a written
application for registration of a change as a result of the assumption of office of the
person who will perform the duties of the representative member, and a document
evidencing retirement must be attached to a written application for registration of a
change as a result of the retirement of such person (Articles 97, 111 and 118 of the
Commercial Registration Act).

A BB AR
B. Amount of registration and license tax
BERAFFBIAIL, (2) LR TH D,
The amount of registration and license tax is the same as (2).
(4) LB OB X HEEOEG
(4) Registration of a change as a result of the withdrawal of a member
7 EE
A. Attachments
BRLOHFEZFIZIE, ROFEZRMA L22TNIER G20,

- 206 —



e

B.

The following documents must be attached to a written application for registration:
(7) IBHEOFEZFET HEHME PFEFIOGRELIH, H11 1%, $118

&)

(@) a document evidencing the fact of withdrawal (Article 96, paragraph (1), Article

111 and Article 118 of the Commercial Registration Act); and
) BRISHICENWTEREOEH LD L2 aIlH - T, RIZHIT 5 EFH
(b) in cases where a limited liability company has reduced the amount of stated capital,

the following documents:

a BEARBOFADDIZHOE EFPATILE DD —B03 b o722 & Z3E

THER FEREH 1185, H93%)

a. a document evidencing that the consent of a majority of executive members has
been obtained with respect to a reduction in the amount of stated capital (Articles
118 and 93 of the Commercial Registration Act);

b EHEEREFRBIRER (FRIEE 1 2 05)

b. Documents related to the procedures for the protection of creditors (Article 120 of
the Commercial Registration Act); and

c BEARSOENPSAEKROGHEBRAOBEICIE-> TR Lo 2 & ZFET

HEm (PAEBIEE9 24, 266 1555 51H)

c. a document evidencing that the amount of stated capital has been recorded in
accordance with the provisions of the Companies Act and the Accounting
Regulation (Article 92 and Article 61, paragraph (5) of the Regulation on
Commercial Registration).

Bk AR

Amount of registration and license tax

BEROTIHAEIL, WS 1R &E 3 0H (B4att, AESHKRUERED
FEN1TEMAUTOERSHIZOWTIZL THE L, BRSHEOEREDFEIIE
DU EICH > TiE, BIZ3THHEME L) Thod CBEBUERIRE —H
19% (=) #, %),

The amount of registration and license tax is 30,000 yen (or 10,000 yen for a general
partnership company, a limited partnership company, or a limited liability company
with the amount of stated capital 100,000,000 yen or less, and in cases where the
amount of stated capital of a limited liability company has been reduced, the amount
obtained by further adding 30,000 yen to 10,000 yen) per application (item (xix), (1),
(n) and (t) of Appended Table 1 of the Registration and License Tax Act).
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Ha o RHESE
No. 4 Accounting
1 BRSHORSIFEOEARE DO
1. Amount of Stated Capital at Incorporation of Limited Liability Company
BRANLFED B DJBITO TR L NEARBOFIL, H2D1DG)DEBY THDH,
The procedures for the performance of contributions at incorporation and the amount of
stated capital are as stated in No. 2, 1., (5).
2 ARSHEOEREOFHDHN
2. Increase in Amount of Stated Capital of Limited Liability Company
(1) ARSHEOEREORIT, ROGEITIENT 5 & Sz,
(1) The amount of stated capital of a limited liability company is increased in the cases
below.
7 HENHEOEITE Licse GHARAIE S 3&H 1HE 1 5)
A. Where members have made contributions (Article 53, paragraph (1), item (i) of the
Accounting Regulation)
(7) tHEOH - EIZ L D2 MA
(@) Admission of a member by a new contribution

ZOHAEDTFHRLOEEMTREEREORHIL, FE3D1DOLDTDLEEY
ThH D,

In this case, procedures and the amount of stated capital to be increased are as
stated in No. 3, 1., (1), A.

() tEE DO HE OO
(b) Increase in the value of a contribution by a member

ARSHE, BEBORE (ERICHNBEDED b L5 %4R<,) ITL-o
T, ttBEOHEOMBEEZENTL2EOERDEL LT HZ LINTE, ZDO%)
INE, MBS YR LI B AR D AR UTFA T &2 52 T LT RRIC AR
T2 (SHIESES T6RB1IHEG6 7, H6 0455 3HEBM),

A limited liability company may change its articles of incorporation with the
consent of all members, unless otherwise provided for in the articles of
incorporation, to the effect that the value of a member's contribution, and such
change takes effect when the member has completed the payment or delivery
relating to such increase in the contribution (Article 576, paragraph (1), item (vi) and
Aurticle 604, paragraph (3) of the Companies Act as references).
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FEENHEDOBEITZ LEEHEITIE, (7) &R, RSO BEAREORHEIT,
U EIZ L0 IIAL AT DS ST PEOFAOFPAN T, SFEAF 2T
HbDEEDTENEMT 5L SN GIHREFAIES 3&FH1HE 1 5),

In cases where a member has fulfilled the performance of a contribution, the same
as (a), the amount of stated capital of a limited liability company is to be increased
by an amount determined by the company to be included in the calculation of the
amount of stated capital within the scope of the amount of property paid or delivered
by the contribution (Article 53, paragraph (1), item (i) of the Accounting
Regulation).

A DB L THEDOBITZ2 T & 2 & 2 RT DMEFAMR D EHEELE
PEL LRI ET D2 eEwllt GHREHNIF S 35&H 1 HE 2 5)

B. When a company has determined that claims pertaining to its right to demand that its
members make contributions are to be recorded as assets (Article 53, paragraph (1),
item (ii) of the Accounting Regulation)

U SHPNEARREOFEDO R I M EREOEL T LD LEEDTSLE

(FHABLAIGE 5 3 455 1 THEE 3 #)

C. When a company has determined that all or part of the amount of its capital surplus is
to be taken as an amount of its stated capital (Article 53, paragraph (1), item (iii) of the
Accounting Regulation)

(2) BEAREGOFEDHINT X 228 H DR
(2) Registration of a change as a result of an increase in the amount of stated capital

7 ()T OT)DEGE

A. In cases of (1), A., (a)

(7) EFPITHE OB 22 MBI X 2L 2 BARGOFEOH OB OF
felk, HE3D2D(1)DEEY TH L.

(a) The procedures for the registration of an increase in the amount of stated capital
accompanying the admission of an executive member by a new contribution are as
stated in No. 3, 2., (1).

() EBBATHBRLS OB OF 7272 HHE IS X DI O BARESOF DN
DEFLOFHElL, ROEBY TH L,

(b) The procedures for the registration of an increase in the amount of stated capital
accompanying the admission of a member other than executive members by a new
contribution are as stated below.

a WNfFEM
a. Attachments
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BEEOHFEEFIIL, ROFHEEZRM LRITIEZR B0,

The following documents must be attached to a written application for

registration:

(a) MAOFEFELFET HEHME PARIEHE 1 1 8%, B9 65KH 1H)

(@) a document evidencing the fact of admission (Article 118 and Article 96,
paragraph (1) of the Commercial Registration Act);

(b) HEIARDHIAZ TN D o722 L 2T 2EE (FERIES 1 1
9 5)

(b) a document evidencing the completion of the payment or delivery relating to
the contribution (Article 119 of the Commercial Registration Act);

(c) BN RS BRSO O E EHPITHE OB FHO—BNH o722
EaAET HFEFm FRIEHFH1 1 8%, H9 35%)

(c) a document evidencing that the consent of a majority of executive members
has been obtained with respect to the amount of stated capital to be increased
(Articles 118 and 93 of the Commercial Registration Act); and

(d) BARBOEPZAEROFHRBFAMOHEEIWE > TEF L&/ 2 & &FiE
THEm (FAEHE9 25, 6 155 5H)

(d) a document evidencing that the amount of stated capital has been recorded in
accordance with the provisions of the Companies Act and the Accounting
Regulation (Article 92 and Article 61, paragraph (5) of the Regulation on
Commercial Registration).

b BERLFF A

b. Amount of registration and license tax
BERRFFRIUAIL, W LIFIC SN L I2EREDED 1 00 043D 7
(ZHUT Ko TERIAE LB 3 T2 e &%, 375H) ThD
CBBUERIRE—H1 9% (—) =),

The amount of registration and license tax is 0.7% of the amount by which the
stated capital will be increased (or 30,000 yen if the tax amount calculated
pursuant thereto is less than 30,000 yen) per application (item (xix), (1), (d) of
Appended Table 1 of the Registration and License Tax Act).

A4 (DOT DU DBZE

B. In cases of (1), A., (b)
FE O HE OMFAOEENINC X 5 EASOFEDOHIMO BT O FHilL, MAOZE
Kzitd 2 EEOND VIS, HEOMEZ I L 72 B DL LR Dt A O

- 210 -



FEN DT Z LT 2Fm (FRIES1 185, B9 35%) 2lfILAT
X7 H720MENE, 7O ) LFRIRTH D,

The procedures for the registration of an increase in the amount of stated capital as a
result of an increase in the value of contributions by members are the same as A., (b),
other than that a document evidencing that the consent of all members has been
obtained relating to the change in the articles of incorporation to increase the value of
contributions must be attached (Articles 118 and 93 of the Commercial Registration
Act) in lieu of a document evidencing the fact of admission.

v (D) OA XIET DA
C. In cases of (1), B. or C.

IO OHEITRIT 2EREDFEDOHEMOBLOFRIL, RO LEBY Th D,

In these cases, procedures for the registration of an increase in the amount of stated
capital are as stated below.

(7) WA
(a) Attachments
BRLOHFFEICIL, ROFEEZIRMT LRTHIE R B0,
The following documents must be attached to a written application for
registration:
a (D)OAXITYDREICOZTEBPITHE OB RO —BN b o722 &
ZAEY HEm (PHRIEFH 11 8%, H9 35%),

a. a document evidencing that the consent of a majority of executive members has
been obtained with respect to the determination referred to in (1), B. or C.
(Articles 118 and 93 of the Commercial Registration Act); and

b EAREOENPSHEKROCFRBAMOBEIZWE > TEr Ea/e 2 & 2FET
HEm (FAEHE9 24, 56 155 5H)

b. a document evidencing that the amount of stated capital has been recorded in
accordance with the provisions of the Companies Act and the Accounting
Regulation (Article 92 and Article 61, paragraph (5) of the Regulation on
Commercial Registration).

() BERRFFHAE
(b) Amount of registration and license tax
BRI, 7o) LAEETH D,
The amount of registration and license tax is the same as A., (b).
3 BRSHOEREDFHDWA
3. Reduction in Amount of Stated Capital of Limited Liability Company
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(1) BRISHEOEARGOFIL, ROGE (SHIEFE 6 2 7 ROEEL REFi 217
STEHEIZR D) DT 5 & S,

(1) The amount of stated capital of a limited liability company is reduced in the cases below
(limited to the cases where the procedures for the protection of creditors under Article 627
of the Companies Act have been gone through).

7 BT HHEICK L TESORRE LA T 556 GHEHAIE 5 3 55 2 1
1+5)

A. When a company makes a return of equity interests to a withdrawing member (Article
53, paragraph (2), item (i) of the Accounting Regulation)

ZOBEDFHRBEOPL T REERGOFIL, F3D1DQ)DEEY TH
2o

In this case, procedures and the amount of stated capital to be reduced are as stated in
No. 3, 1, (2).

A HBEICH L THEOHR LA T 256 GHESIIE S 35&E 2 HE 2 75)
B. When a company makes a return of contributions to a member (Article 53, paragraph
(2), item (ii) of the Accounting Regulation)

ARIStE, HEDOILRE L DIEOIZERGOHEHDLTHZENTE, D
SEZlE, WS EARGORIL, HELREE (HEOHR LIZK Y AR
L TR T 2 @8 0REMED) 2 ORReHA R L TEEEZ B IR
Sisnwk Shi (SfiEH 6 2 6%, HEMAIEL1 925,

A limited liability company may reduce the amount of its stated capital to effect a
contribution refund, and in such cases, the amount of the stated capital to be reduced
must not exceed the amount obtained by subtracting the surplus amount from the
contribution refund amount (the book value of the money, etc., delivered to a member
by contribution refunds) (Article 626 of the Companies Act and Article 192 of the
Accounting Regulation).

v BEROTAMIIETLOmEG GHEFRIG 5 3585 2HE 5 75)
C. Where losses are compensated (Article 53, paragraph (2), item (v) of the Accounting
Regulation)

HlREtE, BEROTAMOIZOICEREDHEHDTHI LN TE, £0D
LalZlE, BT 2EREORIL, HEOHEE UTEHERAIE 1 9 0 Ko#E
ICEVRESNLIEEBA DN TERWNE ST (SHHEF6 2 05%),

A limited liability company may reduce the amount of its stated capital to
compensate for losses, and in such cases, the amount by which the stated capital will be

reduced cannot exceed the amount calculated pursuant to the provisions of Article 190
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of the Accounting Regulation as the amount of the losses (Article 620 of the
Companies Act).
(2) BAREGOFADWAT X HZEE DR
(2) Registration of a change as a result of a reduction in the amount of stated capital
7 ()DOTDHE
A. In cases of (1), A.

FHPATHRDOBILIC LD BFRLOFREL, H3D20DDEEBY THD,

The procedures for registration as a result of the withdrawal of an executive member
are as stated in No. 3, 2., (4).

EBPUTIHRLSN OB ORI LD EREOFEDHAD DBRLOFH s, [F
KRTh o,

The procedures for the registration of a reduction in the amount of stated capital as a
result of the withdrawal of any member other than executive members are also the
same.

A (DDA XY DHE
B. In cases of (1), B. or C.

INDHDBEITRIT 2BEREOFDOWD DBFLOFHIL, RO LB TH D,

In these cases, procedures for the registration of a reduction in the amount of stated
capital are as stated below.

(7) WA
(a) Attachments
BREDOHFEEFICIE, ROFREZRM LR IER B0,
The following documents must be attached to a written application for
registration:
a BEARBOFEDWICOEEFHITHE OO —EN b o722 L &dE
THEm PESEHE1 185, F93%)

a. a document evidencing that the consent of a majority of executive members has
been obtained with respect to the amount of stated capital to be reduced (Articles
118 and 93 of the Commercial Registration Act);

b EHEFIRETRBEMRERD (FHBIEH1205)

b. Documents related to the procedures for the protection of creditors (Article 120 of
the Commercial Registration Act); and

c BARSOENSHIEROFERRAOBEICIE > Tt a2 & &7
LEm (FBBHEI 254, $6 15%H5H)
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c. a document evidencing that the amount of stated capital has been recorded in
accordance with the provisions of the Companies Act and the Accounting
Regulation (Article 92 and Article 61, paragraph (5) of the Regulation on
Commercial Registration).
(1) B HiAE
(b) Amount of registration and license tax
BEOLFIHARIL, e 1FICSE 3 T TH L CBBUIENEF —H 1 9 %5
(—) %),
The amount of registration and license tax is 30,000 yen per application (item
(xix), (1), (t) of Appended Table 1 of the Registration and License Tax Act).
5 FoSthOMEOLE
No. 5 Change of Category of Membership Company
1 FEHOZEE O FHi
1. The Procedures for Change of Category

St BHEEORE (ERCHBEOEDRS DA EHRL,) ko, &
REMAES LITAREEABLZMASE, IZFDOHBOREE LIT—5%
BREAEAEE LIARBEEHE L TOIEOEROELE LT L2 LI, o
MEOF yeth b L sl (SHIEH6 3 75, $6 385%), 272L, HEED
EHEIZL Y ARSHICRDGEICBNT, BB HEITR DIAIAL SUTHET D2
KIT—HAEBITL TWRWE 3, YEEROERL, Li%ihiAH M OFaf 258 T
L72HIC, 20O NEATDHE ST (SHHEF 6 4 0558 13H).,

A membership company may change its articles of incorporation with the consent of all
members, unless otherwise provided for in the articles of incorporation, to the effect that
members with unlimited liability or limited liability are to be admitted, or all or some of its
members are to be converted to members with unlimited liability or limited liability, and by
effecting the change in the articles of incorporation, to become a membership company of
another category (Articles 637 and 638 of the Companies Act); provided, however, that in
cases when a company becomes a limited liability company by a change of category, if
members have not performed all or part of the payment or delivery relating to the
contributions, such changes in the articles of incorporation shall take effect on the day when
such payment and delivery have been gone through (Article 640, paragraph (1) of the
Companies Act).

HESHOEREMAE UIARBEMAB ORI’ LEHGEIZIE, Y%e
S, T (HPEEH 1 6 2K 1 HS M), o OR a4t & 72 5 8K
DELZ LI bDERRT LI (SHHIEE6 3 95%),

7

Ak

\
/
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In cases where all members with unlimited liability or limited liability have withdrawn
from a limited partnership company, such limited partnership company does not dissolve
(Article 162, paragraph (1) of the former Commercial Code as a reference), but is deemed to
have effected a change in the articles of incorporation to become a membership company of
another category (Article 639 of the Companies Act).

2 FREOLEDORTLOFHi

2. The Procedures for Registration of Change of Category
(1) BRFCH R4
(1) Registration period, etc.

BN thofEOR 2ttt oo l- L &I, EROEEOMNNAETHA
D, AIEDOHEHIZ T 2 BWFLINIZ, SUEDOFTEMIZ ISV T 3 @M L
WNIZ, FFEOEERIOF SO OWTITBIR OB AL L, FEOE TR DRy
EFAZOWTITRVL OB A LTI oy (SHIEFH9 195, 93 2
ESR

When a membership company becomes a membership company of another category,
the registration of dissolution must be completed with regard to the membership company
as it was prior to the change of category and the registration of incorporation must be
completed with regard to the membership company as it will be after the change of
category, at the location of the head office within two weeks, or at the location of a branch
office within three weeks, from the day on which the change to the articles of
incorporation became effective (Articles 919 and 932 of the Companies Act).

ZAHDOBFEOHFEL, FRFZLRTEZR 6T, Wi oS E FHER
b EEE, HCATLARATIZARLRY (EREFH1065, H113%, §
122%5),

Applications for registration of these must be concurrently filed, and if there are
grounds for dismissal in either of the applications, both applications must be dismissed
(Articles 106, 113 and 122 of the Commercial Registration Act).

(2) FEDOEFRZOFF IOV T DRIZOKGL
(2) Registration of incorporation effected for the membership company after the change of
category

7 BRI &R

A. The matters to be registered

BT REFHIE, —RORYLOFFL (F2020 Q)R LE—DOFEHD

I, SFHRSZOFEAR B, FEEOZEERTOR 5O 51 N F sy 2 thofd
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HEAERLEZEMOZOFEARTHL PEREHR1045%, HF113%, #1
2 25,

The matters to be registered are, in addition to the same matters as the registration of
general incorporation (see No. 2, 2., (2)), the date of formation of the company, the
trade name of the membership company as it was prior to the change of category, and a
statement to the effect that and the date on which the category of the membership
company has been changed (Articles 104, 113 and 122 of the Commercial Registration
Act).

A WAEm
B. Attachments

ARIEDPFHERIZ BT DR OB OHFEFITIE, MEBEORIERH -T2 &
AT Em FEREFEISSH, H11 15, H118%) OIFh, wITET
LTS T, ROFMZRAT L2l biauy,

To a written application for registration of incorporation at the location of the head
office, in addition to a document evidencing that the consent of all members has been
obtained (Articles 93, 111 and 118 of the Commercial Registration Act), the following
documents must be attached according to the following categories:

(7) BASALT R DO EEDOLE
(@) in cases of a change of category to become a general partnership company:
EAR FEOLEZDO SO, PARIES 1 1 3KB1H, H1 2 255 1H)
the articles of incorporation (after the change of category; Article 113, paragraph
(1) and Article 122, paragraph (1) of the Commercial Registration Act);
() EESFLIRHIFEHOEEDLGH
(b) in cases of a change of category to become a limited partnership company:
a ER (FEOEEZOLO, FHBRIEF1IOSHRFEIHEL S, 122
RE2HE 1)

a. the articles of incorporation (after the change of category; Article 105, paragraph
(1), item (i) and Article 122, paragraph (2), item (i) of the Commercial
Registration Act);

b AREEALENBIZEIT LB OMBEZES 2 Em (PEREF 105
FEI1HEE2E, F1 2255 2HE25)

b. a document evidencing the value of contributions already made by members with

limited liability (Article 105, paragraph (1), item (ii) and Article 122, paragraph

(2), item (ii) of the Commercial Registration Act); and
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c AASHPAERETAAEZMASE, XIH RS ERETAE 20
ASHZLETE, TOMAZIET 2 ER (EATHLHEEDMADEEIC
bHo TS, IEAMEERREmZ G, FEESR105KFE 1HFEI T, F
12 255215 3%)

c. when a general partnership company admits a member with limited liability, or a
limited liability company admits a member with unlimited liability, a document
evidencing such admission (in cases of admission of a member that is a juridical
person, including the Document related to the member that is a juridical person;
Avrticle 105, paragraph (1), item (iii) and Article 122, paragraph (2), item (iii) of
the Commercial Registration Act); or

() BRSO L T
(c) in cases of a change of category to become a limited liability company:

a ER (EOLFEZEOLO, FMBRIEFE T OSRFE2HE L, #5113
RF2THF 1)

a. the articles of incorporation (after the change of category; Article 105, paragraph
(2), item (i) and Article 113, paragraph (2), item (i) of the Commercial
Registration Act);

b AL 6 4 055H 1 HOBUEIL L2 HEITR DAL KON T
Li-Z i 2Em FEREFH1O0GKFE2HE2S, H1 13552
IHEE 2 5)

b. a document evidencing that payment and delivery relating to contributions
pursuant to the provisions of Article 640, paragraph (1) of the Companies Act
have been gone through (Article 105, paragraph (2), item (ii) and Article 113,
paragraph (2), item (ii) of the Commercial Registration Act);

HESHTOERETAAB OB DOIRHIC L > THMhiEH 6 3 9&H 211

DOHEIZ L BESHED RIS L o T2 GAIZIE, ZOERORAHIE

L7 (BBESE 1 1 34RFE2HE25).,

in cases where a limited partnership company has become a limited liability
company due to the withdrawal of all members with unlimited liability pursuant to
the provisions of Article 639, paragraph (2) of the Companies Act, this document
does not need to be attached (Article 113, paragraph (2), item (ii) of the

Commercial Registration Act); and

c BEARESOEPSAER OGFEBAIOBEICIE > Cet Eanz 2 & Z5ET
LEm (FBBHEI 254, $6 15%H5H)
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c. a document evidencing that the amount of stated capital has been recorded in
accordance with the provisions of the Companies Act and the Accounting
Regulation (Article 92 and Article 61, paragraph (5) of the Regulation on
Commercial Registration).

U RESET R
C. Amount of registration and license tax

FRFR DA W% DFF AL ORI OB GO BRGSO FFRIARIT, ANIEOFTEHIZE
W, RICEBIT XIS C, B 1FICOE, ROLEBY TH D,

The amount of registration and license tax for registration of incorporation of a
membership company after the change of category is as follows per application at the
location of the head office according to the following categories:

7) At XITAERE 6 Al BRIENRE—H1 9% (—) 1)

(@) general partnership company or limited partnership company: 60,000 yen (item
(xix), (1), (b) of Appended Table 1 of the Registration and License Tax Act); or

() ARzt BAREGOFED 1000550 1. 5 (FHOZEDEFNIBIT S
BEAREDRELE L THBESTTED D L OEBI DEAREDOFEITKIGT Dy
IZOWTIX, 100007, 72720, ZHUT K- TEE LB 3 TH
(Zhifz & &L, 3, BBUERIERFE -1 95 (—) &)

(b) limited liability company: 0.15% of the amount of stated capital (for the part
corresponding to the amount of stated capital that exceeds the amount of stated
capital immediately before the change of category as specified by a Ministry of
Finance Order, 0.7%; provided, however, that if the tax amount calculated pursuant
thereto is less than 30,000 yen, then 30,000 yen) (item (xix), (1), (¢) of Appended
Table 1 of the Registration and License Tax Act).

XE OFHEHNZ 351 DL OB L OBERRFFBIAIL, HEF 1{FI22Z% 900

OMTHL (BBIENMERE-FH1 9% (5) 1),

The amount of registration and license tax for the registration of incorporation at the
location of a branch office is 9,000 yen per application (item (xix), (2), (a) of Appended
Table 1 of the Registration and License Tax Act).

(3) FIHDEEFIDOFF /AN DOWNTT DO BT
(3) Registration of dissolution effected for a membership company as it was prior to the
change of category

T ORI &R

A. The matters to be registered
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BT REFHE, MBROBTRCZOFHLTFEARTHY, ZOXLE
L7zl Eid, £z A L2t band e (ERIEFH 7 1
FE LI, PABHIFS 945, 8 OFKE 1IHE 3 5),

The matters to be registered are a statement to the effect of dissolution, the grounds
therefor and the date thereof, and if this registration has been completed, the
registration records thereof must be closed (Article 71, paragraph (1) of the
Commercial Registration Act, and Article 89 and Acrticle 80, paragraph (1), item (iii) of
the Regulation on Commercial Registration).

A WMTEmE
B. Attachments

MMIEmEE L2 SN PABIER106&F2H, $£113%, H1
225,

No attachments are required (Article 106, paragraph (2), Article 113 and Article 122
of the Commercial Registration Act).

U RS
C. Amount of registration and license tax

BESLFFBIAIL, W 1R &, KIEOFH{EHIZIS W TIZ 3 TH, 5D
FIEHIZIB W TIZ9 00 0 TH LD (BBUEMERFE-HF195 (—) Y, (2)
1o

The amount of registration and license tax is 30,000 yen at the location of the head
office, or 9,000 yen at the location of a branch office, per application (item (xix), (1),
(r) and (2), (a) of Appended Table 1 of the Registration and License Tax Act).

H6 R ONER
No. 6 Dissolution and Liquidation
1 R
1. Dissolution
(1) ForathofftcEm
(1) Grounds for dissolution of a membership company
Fioathid, tEN 1 AR THHHES GB20 10 @Q)2R), tLAEAXK
Fle L EI3MET 5L SnTe (SHEFE 64 15545,
A membership company does not dissolve even if there is only one member (see No. 2,
1., (2)), but dissolves on the absence of all members (Article 641, item (iv) of the
Companies Act).
(2) fRBOBFLFIT O BhMHEHRTH
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(2) Cancellation of registration by registrar's authority accompanying the registration of
dissolution

AL L VBB OZIERANDOEGLE L & &1%, ERT & RIS, &
FUEE, W, RFEAHBICET 2B AHRHE LT e 6720y (RRHELE 8
6 5% 1),

The same as prior to the amendment, when having made a registration of a liquidator
for a general partnership company or a limited partnership company, a registrar must
cancel the registration concerning the representative member by the registrar's authority
(Article 86, paragraph (1) of the Regulation on Commercial Registration).

BRISHICO SR OBTLE Lo & E1E, BiEIL, WHET, ¥5PuTER
ORFABICET 2B ZHKE L T E 2o ne Shic (FEBHEE9 155
11H),

When having made a registration of dissolution for a limited liability company, a
registrar must cancel the registrations concerning executive members and the
representative member by the registrar's authority (Article 91, paragraph (1) of the
Regulation on Commercial Registration).

2 R
2. Liquidation
(1) HREROFRICBET HE
(1) Amendments concerning procedures for liquidation
T OERANIRD LN TEDLH
A. Persons eligible to become liquidators
HENTBERENCRD ZENTE, ZOEAITE, YKENL, YREEAD
BEHITE 2T L e ban b S (SthEE 6 5 4558 1 1),
A juridical person may become a liquidator, and in such cases, the juridical person
must appoint a person who will perform the duties of the liquidator (Article 654,
paragraph (1) of the Companies Act).
A REEFRNDOEE:
B. Appointment of representative liquidators
FEOattOEENE 2 BFIZHOWTI, HEE LR TH L0, BRI,
ERXNLERDEDIZIHESIBERENDOHIRIZ L > T, HERAOHNLRFER
NEEDDLZENTEL LN (SHIEHE6 4 75, 56 5 555 31H),
With respect to persons who become liquidators of a membership company, the same
as in the former Commercial Code, a liquidating company may appoint representative

liquidators from among the liquidators pursuant to the articles of incorporation or
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through the appointment by the liquidators from among themselves pursuant to the
provisions of the articles of incorporation (Article 647 and Article 655, paragraph (3) of
the Companies Act).

L7=D3-> T, REBERAORTIIE, VT LLBREEOREEZZE L2V (H
PEE 1 2 9RE 1, BT 6REELESR),

Therefore, for the appointment of representative liquidators, the consent of all
members are not always required (Article 129, paragraph (1) and the proviso to Article
76 of the former Commercial Code as references).

U BRSOV T o RSN
C. Exceptions to application with respect to a liquidating company

BERSHIE, RIET21TRAEE2TLIENTERNE SN (SHIEE6
745, %6 43%),

A liquidating company may not engage in the following acts (Articles 674 and 643 of
the Companies Act):

(7) HEDMA
(a) admission of members;
() SFHEH6 065, #6075 1H GECLAOAETZR<,) XiTHE6 0

9 FRDOHEIZ X DB DB
(b) withdrawal of members pursuant to the provisions of Article 606, Article 607,

paragraph (1) (excluding death and merger) or Article 609 of the Companies Act;

(1) HBRATA DT DEAREDFED D

(c) reductions in the amount of stated capital to compensate for losses;

(1) HEDHEREL

(d) contribution refunds;

(1) =tIEH 6 3 8 K5 1 HHA 3 5 XULH

IR D MO R
(e) change of category to become a limited liability company pursuant to the provisions

of Article 638, paragraph (1), item (iii) or paragraph (2), item (ii) of the Companies

Act; or
) RILA PR S ST A B SIC 70 D 2 &

(F) being a company surviving an absorption-type merger or a company succeeding to

/UJH
l\'J
N,
&
)
o>
=)
i
B
y

all rights and obligations of the company that disappeared in said merger.
. A | DES R S P RARCE AR T

D. The procedures for liquidation for a limited liability company
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BRISHEOERIL, B4R OEERTERRY, HFRANILDEEFH
DFHIZL S 2T TR 6T, EHRUIHRABOREIZ XV MPEDS DT iE
EEDDHTEBBEROFFICL D Z LiFTE Ve S (SHEH 6 6 85),

Unlike a general partnership company or a limited partnership company, the
liquidation of a limited liability company must be made through statutory liquidation
procedures by liquidators, and procedures for voluntary liquidation to prescribe, by the
articles of incorporation or the consent of all members, the method of the disposition of
assets may not be used (Article 668 of the Companies Act).

(2) TEROBELOFHIIET HE

(2) Amendments concerning procedures for the registration of liquidation
7 OBRRT &I
A. The matters to be registered

TR PR O EB AT REER A L o7 & IR O b 2 EH N
2, EEADBTINE EITT0 D 22BN, KIEOFI{EMIZE
WC, RIC|IT L2 FHEABT LT bened Sz (SHHIEE 9 2 85
H2HNGHEAHET),

When an executive member at the commencement of liquidation becomes a
liquidator, the following matters must be registered at the location of the head office
within two weeks from the day of dissolution, or, when the liquidator is appointed,
from the day on which the liquidator assumes the office of liquidator (Article 928,
paragraphs (2) to (4) of the Companies Act):

(7) VEHEND KA AT K OMERT
(a) the name and address of the liquidator;
() REBEREANOERAN T4 H (FERSHEEZREZLR2WERANR D L5612 R

%)

(b) the name of the representative liquidator (limited to cases where there is a
liquidator not representing the liquidating company); and
() REBEEAPDEANTH D &1L, SKIFER AN OB PITHE O K4 K OERT
(c) if the representative liquidator is a juridical person, the name and address of the
person who will perform the duties of the liquidator.
A IEREANDEI
B. Registration of liquidators

TERANDBGLOHFEE IR T NEEFmIOWTIE, EAICUIERT & Rk

Ths FEBEEIISLHIHE, F1 1145, £1185) 3, HEANEAN
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ThHHHEIZONT, RIZBITHXSITIET, ROERSRMA LRTIERS
ARV g W/t
While documents to be attached to a written application for registration of a
liquidator are basically the same as those prior to the amendment (Article 99, paragraph
(1), Article 111 and Article 118 of the Commercial Registration Act), in cases where a
liquidator is a juridical person, the following documents also must be attached
according to the following categories:
(7) IEAEBABREOEBPITHE THLIEABERAN L RST2GAITIE, ERS
fHEREFTDENTOWTORICEIT 2EFm (POBRIER 9 9 &5 2 HE,
2020 3)ZH)

(@ in cases where the juridical person that is an executive member at the

& W

commencement of liquidation becomes a liquidator, the following documents with
respect to the juridical person representing the liquidating company (Article 99,
paragraph (2), etc., of the Commercial Registration Act, and see No. 2, 2., (3)):

a  YEANOB G E G E

a. the certificate of registered matters of the juridical person;

b UEIENDIBPITE ORI 2 FHm

b. a document concerning the appointment of the person who will perform the duties
of the juridical person; and

c  URENDEGBATE PMEZ KR L2 2 L 2Rk T 5 &

c. a document that evidences the acceptance of the assumption of office of the person
who will perform the duties of the juridical person;

() EHKTEDDIEANDIFREN ERoT2GEITIE, WICET 5Em (PGEEE
9 9 &K% 3HS)

(b) in cases where the juridical person provided for in the articles of incorporation
becomes a liquidator, the following documents (Article 99, paragraph (3) of the
Commercial Registration Act):

a WASHEEZEAKRTLENOWTE, ) oFER

a. with respect to the juridical person that represents the liquidating company, the
documents set forth in (a); or

b EESHZRERLRWIEANZOWTIE, BElFHAEE

b. with respect to the juridical person that does not represent the liquidating
company, the certificate of registered matters of the juridical person;

() FHEOWFEHEDREIZ L > TEDTZIEADNIFRAN & 2o e HEITIE, ()
OE® (BFRIES 9 9 &% 3 TH)
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(c) in cases where the juridical person prescribed by the consent of a majority of
members becomes a liquidator, the documents set forth in (b) (Article 99, paragraph
(3), etc., of the Commercial Registration Act); or

() EHPFTDARIE LTEADRERAN E o5 A1, BRSE2RET5H1E
MNZHOWTD(T) OFER (FERIEF 9 9 KE 2 HE)

(d) in cases where the juridical person appointed by the court becomes a liquidator, the
documents set forth in (a) with respect to the juridical person representing the
liquidating company (Article 99, paragraph (2), etc., of the Commercial Registration
Act).

U AENTH DIEHE N O XITANE D2 OB

C. Registration of the trade name or of a change in the head office of a liquidator that is a

juridical person, or others

BENTHDIERNOBE T L VIR OZE T OB G UIMREIEE A DR EH

ITEOEEDBLORMEIIZONTIEL, HEICEATOIEAEORIL LK TH

D (FEEESE1005KFE1IHE, £1015%, H30200Q) KAEG)EBH),
Attachments to the registration of the trade name or a change in the head office of a

liquidator that is a juridical person, or the registration of a change to the person who

will perform the duties of a representative liquidator, are the same as those for the
registration of a change concerning members (Article 100, paragraph (1) and Article

101 of the Commercial Registration Act, and see No. 3, 2., (2) and (3)).

3 THEOR T
3. Completion of Liquidation

HlREtE, 20000 LEY, EEFEROFRICKDIULER DY, EHFE
MEET LTc & &%, B, HRIREEZ LT, #HBOEEZ=Z T il
mbipnwE anle (RHEH6 6 75),

As stated in 2., (1), D., a limited liability company must, if it is necessary to go through
the statutory liquidation procedures and the administration of liquidation has ended, carry
out the accounting relating to liquidation and obtain the approval of the members without
delay (Article 667 of the Companies Act).

A RIS OIEER TOBFLORFEEICIL, YRGB OERRBN OS2 & %iET 5
FEHARM LTI b0 (FERIESL 2 15),

A document evidencing that the approval of such members has been obtained must be
attached to a written application for registration of the completion of liquidation of the
limited liability company (Article 121 of the Commercial Registration Act).

F5HL  AHAR AR
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Part VV Reorganization
1 MRk
No. 1 Entity Conversion
1 MRS D Fe
1. The Procedures for Entity Conversion
(1) HF=th
(1) Companies that are the parties to entity conversion

A S THBEE 2 LTRSS 20, FostiTfE® 2 LTk
fERD LN TED SN (BHHER2RXFE265, $£7435%),

A stock company may effect entity conversion and become a membership company,
and a membership company may effect entity conversion and become a stock company
(Article 2, item (xxvi) and Article 743 of the Companies Act).

(2) BRASFEDOMMERZ D Fi
(2) The procedures for entity conversion of a stock company
T RERRAR R O ER K O R E O RIE
A. Preparation of an entity conversion plan and the consent of all shareholders

MRASHEPHBEE L 2T 2551003, MR ERHE 2 Fk L TROFHEZ E
D, WA ROHTH £ TITHMKEDORIEZGRITIER bR nE Sz (=
FIEHR 74 4%, BT 76K%1H),

In cases where a stock company effects an entity conversion, the stock company
must prepare and prescribe the following matters in an entity conversion plan, and
obtain the consent of all shareholders by the day immediately preceding the day on
which the entity conversion becomes effective (Article 744 and Article 776, paragraph
(1) of the Companies Act):

(7) MBEERFF SN EL ST, BESEIERSEOVWTNTH 55

Dl
(@) whether a membership company after the entity conversion is a general partnership

company, a limited partnership company or a limited liability company;

() ML ERF ORI, 765 &K OARNE OFTE

(b) the purpose, the trade name, and the location of the head office of the membership

company after the entity conversion;

(1) MRREE% YOI N TORICHEIT 5 HIH

(c) the following matters concerning the members of the membership company after

the entity conversion:

a U BORA T4 FR L OMFERT
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a. the names and addresses of the members;

b BN ERBELE SUIARBEELEOWNTNTH 5005

b. whether the members are members with unlimited liability or members with
limited liability; and
c  YEHEOHEOfhEE
c. the value of contributions by the members;

(L) () KW DIF7», FREE RSSO ERTED HHIH

(d) in addition to (b) and (c), the matters provided for in the articles of incorporation of
the membership company after the entity conversion;

() MMEEEREF SN SO EITH LT ORI D 5 a8 F
(FRARRZE B FF D2t DOR T 2 FR< ) 2895 L &iE, TONEFE

(e) if the membership company after the entity conversion is to deliver money, etc.
(excluding the equity interests of the membership company after the entity
conversion) to shareholders of the company effecting the entity conversion in lieu of
the shares thereof, the details of such money, etc.;

) ) OLAEITIE, HZeEFOEE TS 5 HIH

(f) in the case of (e), the matters concerning the allotment of such money, etc.;

(%) YDA TRMEERITL T D & X3, MBRE E% RS0 Bk
THRIMEE TR L TR T 5 B3R TAIMEIC R D kOB T DRIET
%

(g) if the company effecting the entity conversion has issued share options, the
description of the amount of money, etc., that the membership company after the
entity conversion will deliver in lieu of such share options to holders of the share
options, or the method for calculating such amount;

() ) OEGEITIE, UEeSEORIY TIZET 5 FHHE

(h) in the case of (g), the matters concerning the allotment of such money, etc.; and

() hFAER

(i) the effective day of entity conversion.

A RN E K OSHTR T ROMERE SR R N

B. Public notice for share certificate submission and public notice for share option

certificate submission
BREFITEIE, RO BIZOWTHRELFIT L TORWEEEERE, &
FRIBEAEEOFHRLTORITT bRV E I (SHIEFH2 1 9551
A 5 5),
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A share certificate-issuing company must, except where it does not issue share
certificates for any of its shares, go through the procedures for public notice for share
certificate submission, etc. (Article 219, paragraph (1), item (v) of the Companies Act).

R TRIMERES: 2 F81T L TV D xfhld, #0034 B & TITHR TR R &
FREHL2TNE 020 EEZHSZADO 1 0 ARTETIZAEL, o, FiETH
M B OB ERITIR TROMEE A \CA BN @E L2 d e b7 & Sz (&
HIEH 2 9 3RBLEHE 2 5),

A company that issues share option certificates must give public notice to the effect
that the share option certificates must be submitted to the company before the day
when the entity conversion takes effect more than one month prior to that day, and a
separate notice to such effect to each holder of such share options and each registered
pledgee of such share options (Article 293, paragraph (1), item (ii) of the Companies
Act).

v EMEE R T
C. Procedures for the protection of creditors

AT 23 oAt RICET 2 FHZERICAE L, 220, FihT
WD EMER IZIZA RN S L2 T UEe b7 n & S, (&R 7Y (1) OBIRINIC
FR LB o 125 EIE, MBEEICHOWTRRBE LT b D EAREND
N, BB BTG EITE, MREEE LT YREEE 2 E T 08NN
WEEZERE, YESE, URMEHER IS Lapd LE L SIS oMk 237
U ISR EHEET CRFEZIT I 2B E L UEESESEITHEY
WMEZAEFEL 2T bnwe Sl (SHIEE 7 7 95%),

A stock company effecting an entity conversion must give public notice of the
following matters in the official gazette and must give notices separately to each known
creditor, if any, and if creditors do not raise objections within the period referred to in
(c), such creditors are deemed to have approved the entity conversion. But in cases
where creditors raise objections, unless there is no risk of harm to such creditors by
such entity conversion, the company must make payment or provide reasonable
security to such creditors, or entrust equivalent property to a trust company or the like
for the purpose of having such creditors receive the payment (Article 779 of the
Companies Act):

(7) MHFELEEEZ T L E

(a) a statement to the effect that an entity conversion will be effected;

() =tEOFHREEFRICET 595 H (R FEFEIR D B ME IO
BENRE SN TWDLGAICEIT 2ERO AR OESE, ffT#HI 1 8 15)
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(b) matters regarding the financial statements of the company (the date, pages, etc., of
the official gazette in cases where a public notice with respect to the balance sheet
pertaining to the most recent fiscal year or a summary thereof has been given; Article
181 of the Enforcement Regulation); and

() EHEEL—EOHIM (1720 AZTHZENTERY,) NICEELZRLZ
EWTEDE

(c) a statement to the effect that creditors may state their objections within a certain

i

period of time (that may not be less than one month).

2L, BESENZOREE, BHROIED, ERDEDITIEW R IR
LHEEZ YT D A HETEASUIE FAEIC LD 5 & &%, Bhllofed i3
Lopne ST (SHIEFET 7 95RE 3H),

However, if such company gives this public notice, in addition to in an official
gazette, by publication in a daily newspaper that publishes matters on current affairs or
by means of an electronic public notice in accordance with the provisions of its articles
of incorporation, the company is not required to give separate notices (Article 779,
paragraph (3) of the Companies Act).

T AR DOEE
D. Change of the effective day

TR 24 D RN i, BUste ORE (B Rk & il d - T,
B0k 2Kk, N EREZERTLZ R TEL SN (&t
EHT80%, H348KW1IMH, H2IH, H36 2KFB2HELF),

A stock company effecting an entity conversion may change the effective day of the
entity conversion by a decision of the directors (or, for a company with a board of
directors, a resolution of the board of directors) (Article 780, Article 348, paragraphs
(1) and (2), Article 362, paragraph (2), item (i) of the Companies Act).

I HHRREE DR
E. Effect of entity conversion

FHARZ 2T RS thE, B ERICFR SR, ZoKEL, M
WA ERTB O EDICHEYS, FEERF s SthotB LD & ahle (Shik
BT ALSE1IH, FI3H).

A stock company effecting an entity conversion becomes a membership company on
the effective day, and its shareholders become members of the membership company
after the entity conversion in accordance with the provisions of the entity conversion
plan (Article 745, paragraphs (1) and (3) of the Companies Act).
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U OFR TN, DN ERICHERT DL SN (SHIEFE T 45
G 5H),

The share options of such company are extinguished on the effective day (Article
745, paragraph (5) of the Companies Act).

R ¥ N K
F. Amount of stated capital

FRR A HRFF S OERB ORI, ML EOEATORASHEOEARED
e sl GHEBIIES 6 5,

The amount of stated capital of a membership company after an entity conversion is
the amount of stated capital of the stock company immediately before the entity
conversion (Article 56 of the Accounting Regulation).

(3) FRorthDMMRZ B D Fie
(3) The procedures for the entity conversion of a membership company
7 RERRAR R OER KL Okt B O FRIE
A. Preparation of an entity conversion plan and the consent of all members

Fin St A 2T 25610, MR Tl 2 /FRk L TIROFIHZ E
D, ERICHBEDED N D56 %RE, 213 EH ORI A £ TIZHREE DA
BERedndebirnbanic (RHHEBT746%, FH78 1K%1H),

In cases where a membership company effects an entity conversion, the membership
company must prepare and prescribe the following matters in an entity conversion plan,
and unless otherwise provided for in the articles of incorporation, the consent of all
members must be obtained by the day immediately preceding the day on which the
entity conversion becomes effective (Article 746 and Article 781, paragraph (1) of the
Companies Act):

(7) AR BRSO BRI, s, AIEOFTEH K& OFE1T Al REpk Ui 2K

(a) the purpose, the trade name, the location of the head office, and total number of
authorized shares of the stock company after the entity conversion;

() (7) DIE7», AL ERRASHDOER TED 2 HFIH

(b) in addition to (a), the matters provided for in the articles of incorporation of the
stock company after the entity conversion;

(7) FHARZ RS D Bt D K4

(c) the names of the directors of the stock company after the entity conversion;

(1) MRZERRASHEDNSF S ERESE, EARRESHUISFHEAEAN

RESETHL50121E, 265 h, BEAERXIISFHEA AN O KA X34
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(d) in cases where the stock company after the entity conversion is a company with
accounting advisor(s), a company with company auditor(s) or a company with
financial auditor(s), the name(s) of accounting advisor(s), company auditor(s) or
financial auditor(s);

(1) HBESHEOHE NG 2 A EER SO OE T Z DB OR
TE 715

(e) the number of shares of the stock company after the entity conversion to be
acquired by members of the company effecting the entity conversion, or the method
for calculating such number;

) () ORAOFE TITE T 2 HFH

(f) matters concerning the allotment of the shares set forth in (e);

(%) AR ERRAS D YISO B L TE ORI b 5 a8k
(AR ZE FRRRAAL ORI E RS ) 2895 L &iE, TONKEFE

(9) if the stock company after the entity conversion is to deliver money, etc. (excluding
the shares of the stock company after the entity conversion) to members of the
company effecting the entity conversion in lieu of the equity interests thereof, the
details of such money, etc.;

() ) OEGAEITIE, YEeEREOEY TITHET 2 FH

(h) in the case of (g), the matters concerning the allotment of such money;, etc.; and

() #h)FEAER

(i) the effective day of the entity conversion.

A A TRl Fioe
B. The procedures for the protection of creditors

EMEE IRE TR OWTE, FHEBFEHICET 2 FHORELZE LW & x
PR, MMASHOMBERE DLA LFRTH D, LIEL, GAEEITIAES
HOMBE LI D > TE, EHEEICHT 28O EZEIKT 52 LT TER
WEENT (BHHEE 78 14H2MH, 77 9%),

The procedures for the protection of creditors are the same as in the case of an entity
conversion of a stock company except that no public notice of matters concerning
financial statements needs to be given; provided, however, that for an entity conversion
of a general partnership company or a limited partnership company, separate notices to
creditors may not be omitted (Article 781, paragraph (2) and Article 779 of the
Companies Act).

v IR DOER
C. Change of the effective day
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MREE 2T R attld, tHEDOWREICXY, S AEREZERSLZ L
MTEHLaNl (BHHER T8 1KH2H, 7805, 59 05KF 11,
52 TH),

A membership company effecting the entity conversion may change the effective day
of the entity conversion by a decision of the members (Article 781, paragraph (2),
Article 780, and Article 590, paragraphs (1) and (2) of the Companies Act).

T HERRE E O R
D. Effect of entity conversion

BAEA RIS, MEREEZ T HRaathiamlistt e vy, TotkAIE, M
A RTB O EDIZHEYS, FRAEFERRAStoEL D Ll (SHiE
HT 475,

A membership company effecting the entity conversion becomes a stock company on
the effective day, and its members become shareholders of the stock company after the
entity conversion in accordance with the provisions of the entity conversion plan
(Article 747 of the Companies Act).

F EARBDOH
E. Amount of stated capital

FHAR S RSO E RS ORI, MR EOERIOFR SO ERED
e shie GIHEHRAIES 75),

The amount of stated capital of a stock company after the entity conversion is the
amount of stated capital of the membership company immediately before the entity
conversion (Article 57 of the Accounting Regulation).

2 HARRZEE OBFLO T

2. The Procedures for the Registration of an Entity Conversion
(1) BECHIH %
(1) Registration period, etc.

DAEPHERRAE 2 LTz & &3, RIEOFHERIZ ISV T 2 8FEILINIIE, ED
AT EHHIZ IV T 3EILINIZ, MFRE RO StEIZ O W T OB % L,
FHARZS % DAL DWW TR LD B GL A L2 T b7 (SEH 9 2 0
%, H932%),

When a company effects an entity conversion, the registration of dissolution must be
completed with regard to the company as it was prior to the entity conversion and the
registration of incorporation must be completed with regard to the company as it will be

after the entity conversion, at the location of the head office within two weeks, or at the
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location of a branch office within three weeks (Articles 920 and 932 of the Companies
Act).

IO DOBFELEOHFEL, FRFICLRTERLT, WIhn o HTHEEN
b2 L EIE, FHWITHT LT UL 67wy (PERIER 7 8 &%),

Applications for registration of these must be concurrently filed, and if there are
grounds for dismissal in either of the applications, both applications must be dismissed
(Articles 78, etc., of the Commercial Registration Act).

(2) BRlT NxHH
(2) The matters to be registered

FHAEA B2 OO OBFLOBL T N E FHIT, —RORLOBR & [F—
DFEDIEN, DALRILOFEH B, AL ERTOSOpE 53 ONTHLRRZE H 2 L
EERONEOFEARTHD (FERIEH T 6 5%),

The matters to be registered for the registration of incorporation of the company after
the entity conversion are, in addition to the same matters as the registration of general
incorporation, the date of formation of the company, the trade name of the company
before the entity conversion, and a statement to the effect that it has effected an entity
conversion and the date thereof (Article 76, etc., of the Commercial Registration Act).

FLARZE SR DO SAE DR OB G OBFL T N FHIL, RO EWL L DOHFH
MOFEHHRTHL (BBES 7 1R 1HF),

The matters to be registered for the registration of dissolution of the company before an
entity conversion are a statement of the effect of dissolution, and grounds therefor and the
date thereof (Article 71, paragraph (1), etc., of the Commercial Registration Act).

(3) BRA A DOMAMA E
(3) Entity conversion of a stock company
VR A - s W N VAN G RV SVAR L = =W
A. Registration of incorporation effected for a membership company
(7) A&
(a) Attachments
AJE DFEHNZ BT 2 R0 SO SL OB FLO FEEEICIE, ROEHRZ T
LT ER 6y (FERIESE T 75),
The following documents must be attached to a written application for registration
of incorporation of a membership company at the location of the head office (Article
77 of the Commercial Registration Act):
a  REAERZS B
a. an entity conversion plan;
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BNFAER OEEN D -T2 HEITIE, B OBEEO—ENR H -7 2
& AR D F i SUTHRE RS OEFE b T LRI LR 57220 (RHRIE
465,
in cases where the effective day has been changed, a document evidencing that

the consent of a majority of directors has been obtained or the minutes of the
board of directors meeting must be attached (Article 46 of the Commercial
Registration Act);

b EF

b. the articles of incorporation;

c WMHEOREBENO-T-Z T 2Em (FIREH4 65)

c. a document evidencing that the consent of all shareholders has been obtained
(Article 46 of the Commercial Registration Act);

d [EHEEIRE TR R EmE

d. Documents related to the procedures for the protection of creditors;

e HEDHPHRBERITEMLTH D & &1L, HWARRIEAESERGRE R

e. in cases where the relevant company is a share certificate-issuing company, the
Document related to the public notice for share certificate submission, etc.;

f YESHDRBIETROMEEZBITL T D & XE, itk TROMEE SRRt E
ERIRE

f. in cases where the relevant company has issued share options, the Document
related to the public notice for share option certificate submission, etc.;

g BEANTHLIHEOMAIZSH > TE, EAFEBRE R

g. in cases of admission of a member that is a juridical person, the Document related
to the member that is a juridical person; and

h MBEEICLYAESLERD L &1L, AREMEEENBLCEIT Lz
EOMBEAFET D E

h. in cases where the company intends to effect an entity conversion to a limited
partnership company, a document evidencing the value of the contributions
already made by members with limited liability.
¥, AMHRRE B O RSO BE RS OFENZFE K OFHRBAIOBLEIZ

o TRt ban/eZ L z2ET oFm (FBHE 9 254, H6 1LFHESH) I

DOWTIE, BRLE HMEMEEOEATOMRKNSIHEOERE O LR T 52

EIMTEDLIYD, BMTEE LW D LT 5,
A document evidencing that the amount of stated capital of the limited liability

company after the entity conversion has been recorded in accordance with the
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provisions of the Companies Act and the Accounting Regulation (Article 92 and

Article 61, paragraph (5) of the Regulation on Commercial Registration) does not

need to be attached, since it is possible to confirm the amount of stated capital of the

stock company immediately before the entity conversion from the register.
(1) B HiAE
(b) Amount of registration and license tax

AJEDFIEMIZ BT DRSO OB FLOBERATTFRAAIL, WICHET
HEFTIET, i 1RO, kOB THD,

The amount of registration and license tax for the registration of incorporation of
a membership company at the location of the head office is as follows per
application, according to either of the following categories:

a AASENITEESLE 6 FH (BBUENRFE—-F19%5 (—) 1)

a. general partnership company or limited partnership company: 60,000 yen (item
(xix), (1), (b) of Appended Table 1 of the Registration and License Tax Act); or

b ARt EAREOHEDN100045D1. 5 (HEMHEEEOERNIZHLITS
BEARBOFHE L THBESTED D DA 2 EREDOFEITKIGT HE
SZONWTIE, 10004507, 72720, ZHUZ K- CEE LB 3
TRz & &iE, 3T, BBUEMNERE B 1 9% (—) &)

b. limited liability company: 0.15% of the amount of stated capital (for the part
corresponding to the amount of stated capital that exceeds the amount of stated
capital immediately before the entity conversion as specified by a Ministry of
Finance Order, 0.7%; provided, however, that if the tax amount calculated
pursuant thereto is less than 30,000 yen, then 30,000 yen; item (xix), (1), (e) of
Appended Table 1 of the Registration and License Tax Act).

XEDFHERIZ BT 5B FL ORGSR FFHAIL, HEF 1> 9000H
Thod CBBIENMERE -H1 9% (2) 1),

The amount of registration and license tax for registration at the location of a
branch office is 9,000 yen per application (item (xix), (2), (a) of Appended Table 1 of
the Registration and License Tax Act).

£ HEREHICOW T B OB
B. Registration of dissolution effected for a stock company
AT EmEIE, ELRW (BEBRIEE 7 84&% 2H),
No attachments are required (Article 78, paragraph (2) of the Commercial
Registration Act).
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BESLFFRUAL, B LRI E, KRIEOFEHIZIS N TIZ 3 T, 5D
FIEHIZIBWNTIZ9 00 0 TH L (BBUIEHNRFE—F1 95 (—) Y, (D)
1),

The amount of registration and license tax is 30,000 yen at the location of the head
office, or 9,000 yen at the location of a branch office, per application (item (xix), (1),
(r) and (2), (a) of Appended Table 1 of the Registration and License Tax Act).

(4) Fio oA R
(4) Entity conversion of a membership company
7 HMRASHICOWTT ERIIOBE
A. Registration of incorporation effected for a stock company
(7) #frEm
(a) Attachments
AJE OFEHNZ 1T 2 RSO SE OB FEO FEEEICIE, ROEHR % TS
FFLRTER b0 (BERIEFE 1075, H1 145, H123%),
The following documents must be attached to a written application for registration

of incorporation of a stock company at the location of the head office (Articles 107,

114 and 123 of the Commercial Registration Act):

a RERRZS

a. an entity conversion plan;

NNFEERBDOEENH > T2 HEICIE, (LEOW RO —ERH 722 &
ZAET AEm O IRAM L e b7evy (REEIESF 9 3 5:%),

in cases where the effective day has been changed, a document evidencing that
the consent of a majority of members has been obtained must be attached (Article
93, etc., of the Commercial Registration Act);

b EF

b. the articles of incorporation;

c WHBORIEN D722 L AFET oEmE (PERIES 9 35%)

c. a document evidencing that the consent of all members has been obtained (Article

93, etc., of the Commercial Registration Act);
d AHMZEEEKASoRRER (BEEXKRESICH - TE, B LD
BEAAX) DAL A A& Lo 2 & 2Rk d 5 Em

d. a document evidencing that each of the directors (or directors and company

auditors for a company with company auditor(s)) of the stock company after the

entity conversion has accepted the assumption of their respective offices;
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e MHMEEBRKRASZHOSHBZEISFHEEANZEDZ L &1L, KITH
T Em

e. in cases where an accounting advisor or a financial auditor of a stock company
after the entity conversion has been appointed, the documents listed below:

(a) BMEZAKFE LI Z L&l T oEm

(a) a document evidencing such person's acceptance of the assumption of office;

(b) ZTNHLDOEMENTHD & X1, YZENOBRTLFHIENE

(b) in cases where such person is a juridical person, a certificate of registered
matters of the juridical person; and

() TNHLDOEMENTRNE XX, SHHEF3 3 35&H 1HEIHE 3 3
TRBIHEICHET 2BHRETHL Z L AT 5 HHE

(c) in cases where such person is not a juridical person, a document evidencing
that the person falls under any one of the qualified persons specified in Article
333, paragraph (1) or Article 337, paragraph (1) of the Companies Act;

f BREAEEHEALZBENCE XX, TOFELOENELIET HER

f. in cases where there is a shareholder register administrator, a document evidencing
execution of a contract with such person;

g [EMEFIRGEFREAGER (BASHE XTI ESHOMBEEIZH > T,
Rl EZ LIcZ L Zab T 2EmMAEMET 52 LIETERN,)

g. Documents related to the procedures for the protection of creditors (in cases of an
entity conversion of a general partnership company or a limited partnership
company, a document evidencing that separate notices have been given may not
be omitted); and

h A4S XIFIEESHOMEMETIZH > TE, BERSOEDIEL D
HERUOHEIZIE S TRt EENT=Z L 2F5ET 2 Em (FEEHE6 155
5%)

h. in cases of an entity conversion of a general partnership company or a limited
partnership company, a document evidencing that the amount of stated capital has
been recorded in accordance with the provisions of the Companies Act and the
Accounting Regulation (Article 61, paragraph (5) of the Regulation on
Commercial Registration);

A RIS OMBEEDOLGAITIE, BEiE) DAL EOERTO GRS
DERBEOMEMWRTHIENTELHD, IMFEELZ2VWEDET D,
in cases of entity conversion of a limited liability company, this document does

not need to be attached, since it is possible to confirm the amount of stated capital
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of the limited liability company immediately before the entity conversion from the

register.

() BERSFTFHLEE

(b) Amount of registration and license tax

KIE DFHEHIT 51 5 MU D RS OB EL DB FP BRI, H3% 1 1
IZOEEAREDEND 100050 1. 5 GHEEEOEAICBIT 2EARED
FE L THMBADS TEDDLLDOEBAHDEREDOFITKHET HEHIZONT
X, 1000407, L, ZhICk-> TEE LA-BAE 3 5= 7
WeE I, 34H) THD (BBIENEHE—-F1 9% (—) &),

The amount of registration and license tax for the registration of incorporation of
a stock company at the location of the head office is 0.15% of the amount of stated
capital (for the part corresponding to the amount of stated capital that exceeds the
amount of stated capital immediately before the entity conversion as specified by a
Ministry of Finance Order, 0.7%; provided, however, that if the tax amount
calculated pursuant thereto is less than 30,000 yen, then 30,000 yen) per application
(item (xix), (1), (e) of Appended Table 1 of the Registration and License Tax Act).

XEDFHERIZ BT 2B FL ORGSR FFHAIE, HEF 12> 9000H
Thod BRIENRE-H1 9% (5) 1),

The amount of registration and license tax for registration at the location of a
branch office is 9,000 yen per application (item (xix), (2), (a) of Appended Table 1 of
the Registration and License Tax Act).

1 FREIT oW T DR DB G
B. Registration of dissolution effected for a membership company

AT R OB SR B AR Y, MRS RO HOL A LRk TH 5 ((3)

DA M),

Attachments and the amount of registration and license tax are the same as in the

case of an entity conversion of a stock company (see (3), B.).

Ho A
No. 2 Merger
1 &ftoFh

1. The Procedures for Merger

(1) ¥FEot

(1) Companies that are the parties to the merger agreement
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TRTCOMEOSIE, T X TORBEOStESIT2Z B TE, WINADF
Rt ST G O LS OFER b RE SN & Sl (SHIEFHT7 48
EMDHT 5 654FT),

All categories of companies may effect mergers with all categories of companies, and
the category of the company surviving the absorption-type merger or the company
incorporated in the consolidation-type merger is not limited (Articles 748 to 756 of the
Companies Act).

(2) WA PFOFHe

(2) The procedures for an absorption-type merger
7 AR
A. Merger agreement

(7) RSt T 556

(@) In cases where a stock company survives

WG DR SRR TH D & &, WINEFEMIZB N T, RO
HEZEDRTUT Dl nE Sniz (SHEHET7 4 95%),

If the company surviving the absorption-type merger is a stock company, it must
prescribe the following matters in the absorption-type merger agreement (Article 749
of the Companies Act):

a  HESHOMEE L OMER
a. the trade names and addresses of companies that are the parties to the agreement;
b WA PHERES O E X TAE BRI L T2 ORAUIFF 312 5%

AR RSO ZE DM O SEEZ T 5 L &1L, TORNEE
b. if shares of the stock company surviving the absorption-type merger, money or

other items are to be delivered to shareholders or members of the company

disappearing in the absorption-type merger in lieu of their shares or equity
interests, the features or details of such shares, money or others;

c  bOHLEAITIE, UEKRFEOR Y TIZHT 5FH

c. in cases of b., the matters concerning the allotment of such money, etc.;

d  WRILAEDHEREAL SR TRIMEZ T L T D & &1, BINA DR ek

NEHEDER THRIMEE (TR L T35 BREHTIR TR A 2 I E pF

1 RS AL D FTR T HIE TR DN F
d. if the stock company disappearing in the absorption-type merger has issued share

options, the features of share options of the stock company surviving the

absorption-type merger or details of money to be delivered by the stock company
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surviving the absorption-type merger to the holders of such share options in lieu
thereof;

e dOLAEITIE, BEHR T KM X TeEOFY T 2 HH

e. in cases of d., the matters concerning the allotment of such share options or
money; and

f #7134 R

f. the effective day of the merger.

7L, MATE2S THEMIE, b & LT, WINAIHEE St ok
SANDEBEEDRZSZHED D Z LIXTERY (SFEMAIEE 4 3D,

However, for one year from the date of enforcement, the delivery of money, etc.,
other than the shares of the stock company surviving the absorption-type merger
may not be prescribed as those set forth in b. (paragraph (4) of the Supplementary
Provisions of the Companies Act).

) FFostti i 256
(b) In cases where a membership company survives

WG DR SRR 2t Th 5 & &1, WINEIFEMIZB N T, RO
HEAZEDRITI RS20 S (SHEFET75 15,

If the company surviving the absorption-type merger is a membership company, it
must prescribe the following matters in the absorption-type merger agreement
(Article 751 of the Companies Act):

a YUHEZILOM T L OMERT
a. the trade names and addresses of companies that are the parties to the agreement;
b RIADHEERS O E I B DRI G D ERR S0t B L 7 D

& XL, UHMtBORY, FEPTAOHE OMmFHESE
b. if shareholders or members of the company disappearing in the absorption-type

merger are to become members of the membership company surviving the

absorption-type merger, the names and addresses of such members, the value of
the contributions by the members, etc.;
c  WINEDHFERIR 0 AL E O IRS AL DR T AT BICKT L TE D

IRASUTFF TN 2 &85 (WG R o =t DR 2R <,) 48

145 & &1L, TONEE
c. if the membership company surviving the absorption-type merger is to deliver to

shareholders or members of the company disappearing in the absorption-type

merger money, etc. (excluding the equity interests of the membership company
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surviving the absorption-type merger) in lieu of their shares or equity interests, the
details of such money, etc.;
d cOHAITIE, HEeERFEORY TITT 531
d. in cases of c., the matters concerning the allotment of such money;, etc.;
e WINATHERESHEDS R TRIMELTIT L T D & &%, WINA PR FReks

Y EALDIFTRR TRIMEFR L6 U TS 2 MR T RO AR 5 28k D FH

XIE# OHEEFIE

e. if the company disappearing in the absorption-type merger has issued share
options, the amount of money to be delivered by the membership company
surviving the absorption-type merger to the holders of such share options in lieu
thereof, or the method for calculating such amount;

f e DGHITIE, UESEOFIY TIZET 5 HHE

f. in cases of e., the matters concerning the allotment of such money; and

g PR AER

g. the effective day of the merger.

722 L, MATAE2G 1EMIE, cROdEED LI LT TE R (ShiE
BRFRIEES 4 55)

However, for one year from the date of enforcement, those set forth in c. and d.
may not be prescribed (paragraph (4) of the Supplementary Provisions of the
Companies Act).

A BRI DG
B. Approval of the merger agreement
(7) WA PHERe RS AR 3 1T 2 KGR
(@) Approval in the stock company surviving the absorption-type merger
a  PRIFMRS ORI

a. Extraordinary resolution at a shareholders meeting

WA DR NS, 134 B OFRITA £ TIZ, BRERS ORI
ﬁmiof,éﬁ%%@%M%xfﬁimi&%@w(%ﬁ%%795%

F1H, F309FKF2HEL 25),

The stock company surviving the absorption-type merger must obtain the
approval of the merger agreement by an extraordinary resolution at a shareholders
meeting by the day immediately preceding the effective day (Article 795,
paragraph (1) and Article 309, paragraph (2), item (xii) of the Companies Act).

b FEERR RS ORERIR
b. Extraordinary resolution at a general meeting of class shareholders
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B ORI & U TRIE B FEReR NSt D BRI IRER N & 2249~ 5 55812
1%, WINEORE, LB R FRAR O R Ei = ORI S 2 Ui,
FOMNEAECRNE ST (SHEEHET7 955K 4, $3 24552
6 7).,

In cases where shares with restriction on transfer of the stock company
surviving the absorption-type merger are to be delivered as the consideration for
the merger, the absorption-type merger does not become effective without an
extraordinary resolution at a general shareholders meeting of class shareholders
constituted by class shareholders of such shares with restriction on transfer
(Article 795, paragraph (4) and Article 324, paragraph (2), item (vi) of the
Companies Act).

Fo, BOHC XL HAFEEOKKXOFEEMREICHEZ LMZTBZENLH
L6, FEKERSORIREN R TN, Z0hhEELRNnE S
Nl (ZALER3228F1HE TS, B3 24KF2HEA5),

If the merger is likely to be detrimental to the class shareholders of any class of
shares, the merger does not become effective without an extraordinary resolution
at a general meeting of class shareholders constituted by the class shareholders of
the shares of such class (Article 322, paragraph (1), item (vii) and Article 324,
paragraph (2), item (iv) of the Companies Act).

c HMRERZDOIRHEEZE L2V E
c. Cases where a resolution at a shareholders meeting is not required
(a) WEADEOHIEE DRI
(a) Creation of the short-form merger system
WA DR S RIS D F R R A ORISR =2t TH 2 5 e
(WA DR NSt ORMR R OFEIAED 1 0470 9 (T EHD
HEEZ BRSO TERTEDIZHEITH > T, ZOHIE) LLEZWIY
BHHBESE A O OFETSEENIA L TV DLH5E) 121E, RERS
DRFFREZE L e S (SHIEH 7 9 6 &5 1 HAS),

In cases where the company disappearing in the absorption-type merger is the
special controlling company of the stock company surviving the
absorption-type merger (cases where nine tenths (9/10) (or, in cases where any
proportion higher than that is provided for in the articles of incorporation, such
proportion) or more of the voting rights of all shareholders of the stock
company surviving the absorption-type merger are held by the company

disappearing in the absorption-type merger and its wholly owned subsidiary
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company, etc.), a resolution at a shareholders meeting is not required (the main
clause of paragraph (1) of Article 796 of the Companies Act).

2L, Gk & U CTRIE DAk st O R il SRR A 22 )
THHETH- T, WINAEI RSN RS TR E 2L, K
FREORHELEMT L LiTTERhneahle (SHIEFET7 9 6 K5H
177 LE),

However, in cases where shares with restriction on transfer of the stock
company surviving the absorption-type merger are to be delivered as the
contribution for the merger, if the stock company surviving the absorption-type
merger is not a public company, a resolution at a shareholders meeting may not
be omitted (the proviso to paragraph (1) of Article 796 of the Companies Act).

(b) g & OFOE O
(b) Easing of requirements for simplified mergers

WA DFHE IR O RE F U3 B KE L TR AT 2 E O MDA
RIS PR R AL OME EERR & L T TRAIE 1 9 6 DB
EILEVEELEDE5D 1 (ZEk TRIZEGZ U HDOERTE
DA - TE, TOEE) ZEXRWGEITIE, HRIERESORE
FELRWE SN (SHIEFE 7 9 6 55 3HAI),

In cases where the total amount of the value of shares, etc., to be delivered to
shareholders or members of the company disappearing in the absorption-type
merger does not exceed one-fifth (or, in cases where a lesser proportion is
prescribed in the articles of incorporation of that company, such proportion) of
the amount determined pursuant to the provisions of Article 196 of the
Enforcement Regulation as the amount of net assets of the stock company
surviving the absorption-type merger, a resolution at a shareholders meeting is
not required (the main clause of paragraph (3) of Article 796 of the Companies
Act).

272L, (a) DI LEOLE, WINE G EIR St O AHREFS A
K PERR 22 B8 2 2 S S LB DR e (il o i A 85 708 AAGHE S PE R 20> D 7k
EHHZ R L CTRIEEZB R 5256100F, MERSORFELZEIKT D
ZliFTEhhnwe s (SHIEFET 96 KFEIHLLELE),

However, in the cases of the proviso to (a), when the amount of succeeded
obligations exceeds the amount of succeeded assets of the stock company
surviving the absorption-type merger, or when the book value of the

contribution for the merger exceeds the amount obtained by deducting the
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amount of succeeded obligations from the amount of succeeded assets, a
resolution at a shareholders meeting may not be omitted (the proviso to
paragraph (3) of Article 796 of the Companies Act).

7B, WATHAIE 1 9 7ROBEICLV EEL2BOKREE T HH%E
WEPHIEOS T % B 2 WILE Dbk Ao Lk L7z &L & b, #R
FREDIRHFLEMT L5 LILTERY (SHIEFR T 9 6 KF41H),

If a shareholder who holds shares in the number determined pursuant to the
provisions of Article 197 of the Enforcement Regulation notifies the stock
company surviving the absorption-type merger that the shareholder opposes to
the merger, a resolution at a shareholders meeting may not be omitted (Article

796, paragraph (4) of the Companies Act).

() WA PRHERRAS I I 1T 27K

(b) Approval in the stock company disappearing in the absorption-type merger
a HRFERS ORI
a. Extraordinary resolution at a shareholders meeting

WA PREBAR NS AR, 032 B ORI £ TIZ, BRFERS ORI
BIZ Lo TAPFRNORKGERZZ T 2T b (SHIEFE 7 8 35&H

1IH, $309KF2HFE1 2%5),

The stock company disappearing in the absorption-type merger must obtain the
approval of the merger agreement by an extraordinary resolution at a shareholders
meeting by the day immediately preceding the effective day (Article 783,
paragraph (1) and Article 309, paragraph (2), item (xii) of the Companies Act).

b FHKEXITHEEKREO RSB DRE
b. Consent of all shareholders or all shareholders of all classes

B OERHI 23 Ry A D FF oy Z OMAER] DR SUIATEEI AR B £ O

SHEOKELET H D GRERIRKALZRS,) THIH5HEI121E, BKE
(FEEHRBITSICH - TE, 2ORY CEZ T EEKEOEE) O
FIEZERTER LR E ST (SHEH 7 8 34E 2, HH41H,
REATHLAIES 1 8 55%),

In cases where the contribution for the merger is the equity interest of a

(513

membership company or otherwise that requires the consent of obligors or other
third parties for transfer or exercise of rights (excluding shares with restriction on
transfer), the consent of all shareholders (or, for a company with class shares, all

shareholders of the class subject to the allotment of the equity interests, etc.) must
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be obtained (Article 783, paragraphs (2) and (4) of the Companies Act and Article
185 of the Enforcement Regulation).
c MRERE IR E s ORERIE
c. Special resolution at a shareholders meeting or a general meeting of class
shareholders

(a) WA PHEERRA SR AT U O AR TH L 56
IZBWWT, GOFHMESEIERIRRAE TH D & E1x, HRERSORERR
waFRINE R b RnE Sl (SHIEHE3 0 9RE3IHE 27),

(@) In cases where the stock company disappearing in the absorption-type merger
is a public company other than companies with class shares, if the contribution
for the merger is a share with restriction on transfer or the like, a special
resolution must be passed at a shareholders meeting (Article 309, paragraph (3),
item (ii) of the Companies Act).

(b) WA PHHBR AL DR ARIT R TH 25 B I8 W T, &0F
KHMASFEHEHIREE TH D & 1%, WINEOHE, YekaE s RRE
DEY T 252 DO GEIERIFRIKAZ R <) OB RS0
BrRgE RN 72 0 uE, TohEAChnwe S (SHES 78 35
F3IH, W3 24KBIWEFE 2T, MATHAIZE1 865,

(b) In cases where the stock company disappearing in the absorption-type merger
is a company with class shares, if the contribution for the merger is a share with
restriction on transfer or the like, the absorption-type merger does not become
effective without a special resolution at a general meeting of class shareholders
constituted by the class shareholders of the class of shares subject to the
allotment of the shares with restriction on transfer or the like (excluding shares
with restriction on transfer) (Article 783, paragraph (3) and Article 324,
paragraph (3), item (ii) of the Companies Act and Article 186 of the
Enforcement Regulation).

d FREK RS ORI
d. Extraordinary resolution at a general meeting of class shareholders
ALY HEEOMKOEREICHEZ RITBENR 556

i, R ERSORRIEN R ITIUE, 20N EECRNE SN
(BALEE 3 2 258B1HETH, B3 24FKH2HEL5),

If the merger is likely to be detrimental to the class shareholders of any class of
shares, the merger does not become effective without an extraordinary resolution

at a general meeting of class shareholders constituted by the class shareholders of
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the shares of such class (Article 322, paragraph (1), item (vii) and Article 324,
paragraph (2), item (iv) of the Companies Act).

e MRIEMEORBEELLVWGES

e. Cases where a resolution at a shareholders meeting is not required

WA EPFOMIE & LT, WINE AR 03 R & PR IRR S L O K
MXB S THLGEITEL, RERSOIGELZE L 20 E St (SthiE
BT 8AKRFIHEAI), 127201, c?®(a) OFEITIE, KERSOREE
BT HZ LITTERY (SHIES 7 845 1 HIZTELE),

As the short-form merger system, in cases where the company surviving the
absorption-type merger is the special controlling company of the stock company
disappearing in the absorption-type merger, a resolution at a shareholders meeting
is not required (the main clause of paragraph (1) of Article 784 of the Companies
Act); provided, however, that in cases of c., (a), a resolution at a shareholders
meeting may not be omitted (the proviso to paragraph (1) of Article 784 of the
Companies Act).

(1) WIN A PHRe R o = AEIZ 38 1T 27K
(c) Approval in the membership company surviving the absorption-type merger

WA DEFfe Ry = tld, WA FHERESEOREXIIHEE R L 22 D
XL, EKICHBEDEDNH DG ERE, HNRERDHTHETIZ, &
RN DWW T B ORIE 2GR T ide ben b shve (SHEFES8 O
255 1),

The membership company surviving the absorption-type merger must, if
shareholders or members of the company disappearing in the absorption-type merger
are to become members, unless otherwise provided for in the articles of
incorporation, obtain the consent of all members to the merger agreement by the day
immediately preceding the effective day (Article 802, paragraph (1) of the
Companies Act).

(1) WA PHERE =420 27K
(d) Approval in the membership company disappearing in the absorption-type merger

WA PREIRF =, ERICHBERDED R & 556 2 brE, 207134
HORTA £ TIZ, BRI OV TREBOREZERTNIETRL R0 E S
e (SFHES 7 9 35KH 11H),

The membership company disappearing in the absorption-type merger must,

unless otherwise provided for in the articles of incorporation, obtain the consent of
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all members to the merger agreement by the day immediately preceding the effective
day (Article 793, paragraph (1) of the Companies Act).
v RBRIRHE A K OHTR T ROMERE R IR A
C. Public notice for share certificate submission and public notice for share option
certificate submission

WIS DFEER NS 123 L 722 1 L7 & 2 WBRSR IR A 55 D ot o OVFTRR
THRIMEFERIRMAEEDOFH GH1D 1D Q) DA DFfa\\ o, LLFFEL,)
(ZOWVWTHE, MRASHEOMMEREDZE LR TH L (SHHEH2 1 95&F 1
HF 6%, 29 35F1HEIF),

The procedures for public notice for share certificate submission, etc., and
procedures for public notice for share certificate submission, etc. (meaning the
procedures set forth in No. 1, 1., (2), B.; hereinafter the same shall apply) the stock
company disappearing in the absorption-type merger must go through are the same as
in the case of an entity conversion of a stock company (Article 219, paragraph (1), item
(vi) and Article 293, paragraph (1), item (iii) of the Companies Act).

T fEMEE DR T

D. The procedures for the protection of creditors
(7) Rtk
(a) Stock company

WA PRAFRE R A AL S ORI A PRE IR AE S L7 i 1uide 5 7220 i
A REFRIZOWVWTIEL, MRASHOMMEE DL LREETH 5 (SthiE
FT8I9K, HBTI99%K, H1D1IDQ)DUYEH),

Procedures for the protection of creditors that the stock company surviving the
absorption-type merger and the stock company disappearing in the absorption-type
merger must go through are the same as in the case of an entity conversion of a stock
company (Articles 789 and 799 of the Companies Act, and see No. 1, 1., (2), C.).

) Foath
(b) Membership company

WA PR RF 0 S AL R ORI & PREIRET 70 2 AL0S LR 1T 1UE7e 720 Vi
B RETHIC OV T, FHEFHICET I FEHORXNEZEL RN & 2R
&, D EFBRTH D, 2L, WA AL RS T A RS T
bdEEX, BASHXITEESHTH 2 RNEIHHRStIZ DN T, [EE
BRI T D8R DS 2B T 5 2 LILTE RV (SHIEH 7 9 355 2 1,
F8 0 2%KH2MH),
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Procedures for the protection of creditors that the membership company surviving
the absorption-type merger and the membership company disappearing in the
absorption-type merger must go through are the same as in (a), except that no public
notice of matters concerning financial statements needs to be given; provided,
however, that if the company surviving the absorption-type merger is a stock
company or a limited partnership company, separate notices to creditors may not be
omitted with respect to the company disappearing in the absorption-type merger that
IS a general partnership company or a limited partnership company (Article 793,
paragraph (2) and Article 802, paragraph (2) of the Companies Act).

I ERDER

E. Change of the effective day

7

MMEEDOZE LFEKETHD (FE1D1DQ) D=, B)DUBH),
The same applies as in the case of an entity conversion (see No. 1, 1., (2), D. and (3),

C).

ERNRDEIES

F. Effect of the merger

WINAOFOZ 1, BFLO B TidZe<, hNRAERICAET L LS (&t

EFETS50KE1IIHE, B7525F1H),

The absorption-type merger becomes effective on the effective day, rather than on

the day of registration (Article 750, paragraph (1) and Article 752, paragraph (1) of the
Companies Act).

(7) RS RET 256

(a) Cases where a stock company survives

TDOT) Db DEDND D & XL, WNEGIHERS O EIHRIZL, %)
NFEARIZ, BOFERROEDIZIE, WINEIHFERRA SOk E, kT
KIMEE LD L ahvie (BHRES 7 5 055 31H),

In cases where there is a provision on the matters set forth in A., (a), b.,
shareholders or members of the company disappearing in the absorption-type merger
become shareholders, holders of share options, etc., on the effective day in
accordance with the provisions of the merger agreement (Article 750, paragraph (3)
of the Companies Act).

WA FRHERE AL OFR T RIMEL, 213 RICHERL, 70 0) D d DE
DN B E XL, TOFKETRMER L, AOFRRKNOEDIZHEY, WIAIHE
RS OFR TR L 72D s sve (SHIEHT7T50KH4H, 65
H),
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The share options of the company disappearing in the absorption-type merger are
extinguished on the effective day, and in cases where there is a provision on the
matters set forth in A., (a), d., the holders of such share options become the holders
of share options of the stock company surviving the absorption-type merger in
accordance with the provisions of the merger agreement (Article 750, paragraphs (4)
and (5) of the Companies Act).

) Fim st EZhe T 255
(b) Cases where a membership company survives

TDOU)Db DEDND D & XL, WINEIHERS O E XTI, %)
HFEERIS, BHFRKIDOEDIZUE, WA fHrfifi o =ttottE &b &
SNz (RHEER 7 5 25855 33H),

In cases where there is a provision on the matters set forth in A., (b), b.,
shareholders or members of the company disappearing in the absorption-type merger
become the members of the membership company surviving the absorption-type
merger on the effective day in accordance with the provisions of the merger
agreement (Article 752, paragraph (3) of the Companies Act).

WA PRE RS O BR TROMEIE, 20 AERICHET 5 (SHIEH 7 5
2 5% 5 H),

The share options of the stock company disappearing in the absorption-type
merger are extinguished on the effective day (Article 752, paragraph (5) of the
Companies Act).

¥ BASOH
G. Amount of stated capital
WG PR St O EARS ORI, RIS 85K HH 6 2K E TICE
WhHEZAIZLD,
The amount of stated capital of the company surviving the absorption-type mergers
is as provided for in Articles 58 to 62 of the Accounting Regulation.
7 RINA OHFRE S 1 o Bk 5 5 O
H. Terms of office of directors, etc., of the stock company surviving the absorption-type
merger
WA AR R A A D B A S5 CA BRIt L 72 & O DS W T
BA (LS4 1457 320 1%, FElLahi,
The provision on the terms of office of directors and others of the stock company
surviving the absorption-type merger who assumed office before the merger (Article

414-3 of the former Commercial Code as a reference) was repealed.
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(3) Fraxa roFhi
(3) The procedures for a consolidation-type merger
7 AP
A. Merger agreement
(7) RSt ARSI 555
(@) In cases of incorporation of a stock company
Brax OSSP S TH D & &1L, Ik A RNk T, ko
FHAEDRITIUT R D E Sl (SHIEH 7 5 35,

If the company incorporated in the consolidation-type merger is a stock company,
it must prescribe the following matters in the consolidation-type merger agreement
(Article 753 of the Companies Act):

a  HESHOMEE L OER

a. the trade names and addresses of companies that are the parties to the agreement;

b B AR O AR, BS, AIEOFTEM K OFEIT AT RER Uk
£

b. the purpose, the trade name, the location of the head office, and total number of
authorized shares of the stock company incorporated in the consolidation-type
merger;

c  bDIFD, FRxEUHRIHKASHOERTED L HFH

c. in addition to b., the matters provided for in the articles of incorporation of the
stock company incorporated in the consolidation-type merger;

d RGOSR S O RRSZIR ik D K4

d. the names of the directors at incorporation of the stock company incorporated in
the consolidation-type merger;

e AR IHKASHNZEFZ ERESHE, BEAERRESH IS

BEANRESATHL50120E, RS 5, ROLREE AR IR

DEHEA AN O K4, T4 FR
e. in cases where the stock company incorporated in the consolidation-type merger is

a company with accounting advisor(s), a company with company auditor(s) or a

company with financial auditor(s), the name(s) of the accounting advisor(s) at

incorporation, the company auditor(s) at incorporation or the financial auditor(s)
at incorporation;
f HR A PFRRALRAS AL TR & PRE RS O = XU IAE BTG L TAAS

T2 ORAITHF 31 28k & O SR A S OO B I O

Wi & PR LIR A S AL DO E AR S O 2 DRI B~ 5 FIH
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f. the number of shares or other matters of the stock company incorporated in the
consolidation-type merger to be delivered by the stock company incorporated in
the consolidation-type merger to shareholders or members of the company
disappearing in the consolidation-type merger in lieu of their shares or equity
interests, and matters concerning the amount of the stated capital and capital
reserves of the stock company incorporated in the consolidation-type merger;

g [ ORKNOBY TITHET 2 FH

g. matters concerning the allotment of the shares set forth in f.;

h  FrR & OS2 i & IRHIR S O E U RIS L T2 D
RASUIFF D DR T HIMEF 2 2T 5 & &1, TONEF

h. if the stock company incorporated in the consolidation-type merger is to deliver to
shareholders or members of the company disappearing in the consolidation-type
merger share options or the like in lieu of their shares or equity interests, the
features of such share options or the like, etc.;

i h OFRTRIHEST OFY TICBT 5 FIH

I. matters concerning the allotment of the share options set forth in h.;

i R A HERESE SR TR Z T L TV D & X3, Braka OFs itk
SHEDHRRTRIMEE (TR L TR 2 BRI TRIME A 2 e & OF

&jﬁﬂéﬁwﬁ%%ﬁ%Xiéﬁ®W§%

J. iIf the company disappearing in the consolidation-type merger has issued share
options, the features of share options of the stock company incorporated in the
consolidation-type merger or details of money to be delivered by the stock
company incorporated in the consolidation-type merger to the holders of such
share options in lieu thereof; and

k ] OBEITE, B TR IO TIZET 53 H

k. in cases of j., the matters concerning the allotment of such share options or money.
772U, MATE2D TERIE, h AW 2EDDL I EIETEn (Sthik

FREIES 4 TH)

However, for one year from the date of enforcement, those set forth in h. and i.
may not be prescribed (paragraph (4) of the Supplementary Provisions of the
Companies Act).

) RSt sg T 256
(b) In cases of incorporation of a membership company
X GOSN RS THh 2 & &1L, k& iFERNIck T, ko
%IE%E&)Q e brne Sive (SFEFE 7 5 558),
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If the company incorporated in the consolidation-type merger is a membership
company, it must prescribe the following matters in the consolidation-type merger
agreement (Article 755 of the Companies Act):

a HEILOM S L OMERT
a. the trade names and addresses of companies that are the parties to the agreement;
b HEx AU LF O SR e A4St AESHIIERESEONTNTH

% DR
b. whether the membership company incorporated in the consolidation-type merger

IS a general partnership company, a limited partnership company or a limited

liability company;

c HRAOUROLEF SO AR, w5 L OAE OFTEM

c. the purpose, the trade name, the location of the head office of the membership
company incorporated in the consolidation-type merger;

d FRAEUFRSIF D StotBIZ O W TORICEIT % FIH

d. the following matters concerning the members of the membership company
incorporated in the consolidation-type merger:

(a) M%tEE O RA TP K O

(a) the names and addresses of the members;

(b) Mzt BN EREBMAE IARBETAABEONT N TH D00

(b) whether the members are members with unlimited liability or members with

limited liability; and

(c) H%ttB o & Offi%E

(c) the value of contributions by the members;

e ¢ KO dDIFD, FRGUHRLF T SFEOER TED L HFH

e. in addition to c. and d., the matters provided for in the articles of incorporation of
the membership company incorporated in the consolidation-type merger;

f HREPFRRALEF D SR TR A PHER S O E IR L TED

RASUIFF IR D DR A PR LR AL O AR 2 245 L &%, £

DB FA%E
f. if the membership company incorporated in the consolidation-type merger is to

deliver bonds of the membership company incorporated in the consolidation-type

merger to shareholders or members of the company disappearing in the
consolidation-type merger in lieu of their shares or equity interests, the amount of
money therefor, etc.;

g [ OEAITE, YEHEORY T 5 FHHE
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g. in cases of f., the matters concerning the allotment of such bonds;

h RS OHHIRESE SR PR Z T L T D & &3, Bk & O aris
Y EALDNHTRR T RIMEE 16 U CAAT 2 MRk TR AU 2 &8 DR
XIE%E DEE T

h. if the company disappearing in the consolidation-type merger has issued share
options, the description of the amount of money the membership company
incorporated in the consolidation-type merger delivers to the holders of such share
options in lieu thereof, or the method for calculating such amount; and
i hOBEITE, UiZeEoB Y T 2 5H

J. in cases of h., the matters concerning the allotment of such money.

22l MATHG 1ERIE, RO g ED DI LITTE R (SthiE
BRFRIEES 4 55)

However, for one year from the date of enforcement, those set forth in f. and g.
may not be prescribed (paragraph (4) of the Supplementary Provisions of the
Companies Act).

A BOFERF DK
B. Approval of the merger agreement
(7) Hrax o PHERRASAEIC I 27K
(a) Approval by the stock company disappearing in the consolidation-type merger
a FRFERED ORI
a. Extraordinary resolution at a shareholders meeting

A DRSS, RS DERIREIZ L > TEFEEH DO AR
TR IR B (SHEE 8 0 4 %1%,%309%%2%%
12%),

The stock company disappearing in the consolidation-type merger must obtain
the approval of the merger agreement by an extraordinary resolution at a
shareholders meeting (Article 804, paragraph (1) and Article 309, paragraph (2),
item (xii) of the Companies Act).
b R EDRE
b. Consent of all shareholders
i O PPN R 2t TH L5 6100E, MRKRFEORIELZGR TR
1&%@wkéht(%ﬁ%%so4%%2@u
In cases where the company incorporated in the consolidation-type merger is a
membership company, the consent of all shareholders must be obtained (Article
804, paragraph (2) of the Companies Act).
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¢ BREMRE UK E S O Rk IR
c. Special resolution at a shareholders meeting or a general meeting of class
shareholders

WA PR O AR T 2WIE FHEBR AL E FRRTH 5 (SHLEH

BO09KH3HEI T, B8 O04AKFEIMW, F324KE3WE2, (2)

DA DU) D c ),

The same applies as for the stock company disappearing in the absorption-type
merger in the case of an absorption-type merger (Article 309, paragraph (3), item

(iii), Article 804, paragraph (3) and Article 324, paragraph (3), item (ii) of the

Companies Act, and see (2), B., (b), c.).

d FEHEHR RS ORI
d. Extraordinary resolution at a general meeting of class shareholders
WILEDE DT E IS D WINA FHEBRA S L AR TH 5 (SRS
B22HKBIHEBTH, B3 24KFE2HEAE, QDA DU DAdEH),
The same applies as for the stock company disappearing in the absorption-type
merger in the case of an absorption-type merger (Article 322, paragraph (1), item
(vii) and Article 324, paragraph (2), item (iv) of the Companies Act, and see (2),
B., (b), d.).
() k& OHERE > 24281 5 K8
(b) Approval in the membership company disappearing in the consolidation-type
merger
B o OHHERE 2L, ERICHIBEDEO N H 556G 2 E, GUFEK
IZOWTIHFHE B DRIEZ SR ITER b0 (SHIEFE 8 1 35,
The membership company disappearing in the consolidation-type merger must,
unless otherwise provided for in the articles of incorporation, obtain the consent of
all members to the merger agreement (Article 813 of the Companies Act).
U BRBFRIRHE AT K OHTR TROMERE SR IR A
C. Public notice for share certificate submission and public notice for share option
certificate submission

Brax A OHEEIR S L2 T AT 7e & 220 WO BRSR R HE A 555 0 Fofe R OV

=
THRIMEFER R A S FE DO FRUZ DOV T, HRASHOMBZE HOLA & [FEET
b (BHIEF2 1 9KFEIEHFEG6 S, H2I3FKHFIHEI S, H1O1D

(2) DA ZH),
The procedures for public notice for share certificate submission, etc., and

procedures for public notice for share option certificate submission, etc., the stock
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company disappearing in the consolidation-type merger must go through are the same
as in the case of an entity conversion of a stock company (Article 219, paragraph (1),
item (vi) and Article 293, paragraph (1), item (iii) of the Companies Act, and see No. 1,
1.,(2),B.).
T [EMEE R T
D. The procedures for the protection of creditors
(7) #RAth
(a) Stock company
Bk B OFHIBIE RS2 L2 id 72 © e W EMES (R TR OV T,
A OMBERE DG LR TH D (BHIEFE 8105, H1D1D(2)
DB,

The procedures for the protection of creditors that the stock company
disappearing in the consolidation-type merger must go through are the same as in the
case of an entity conversion of a stock company (Article 810 of the Companies Act,
and see No. 1, 1., (2), C.).

) Fiorath
(b) Membership company
&é%ﬁ@%”AﬁﬂL@Tmi@Eﬁwﬁ%%% EFHElCOVTI,
HEERICETIFHEHOANEEZE LW Exlrs, () ERETH DL, 7272
L, #Fraxa e sratt skl X iAﬂA’Fi‘(“%é &L, BASHXIT
BEBIETH DHRAHRSIC SN T, EHEFICHT 28OS 24
W9 % Z LiE TR (SHEE 8 1 3KHE 2H),

The procedures for the protection of creditors that the membership company
disappearing in the consolidation-type merger must go through are the same as in
(a), except that no public notice of matters concerning financial statements needs to
be given; provided, however, that if the company incorporated in the
consolidation-type merger is a stock company or a limited liability company,
separate notices to creditors may not be omitted with respect to the company
disappearing in the consolidation-type merger that is a general partnership company
or a limited partnership company (Article 813, paragraph (2) of the Companies Act).

T BOFO%R
E. Effect of the merger
(7) MRS ERRNLT D56
(@) In cases of incorporation of a stock company
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Yy

B O IHERS O ETHEIL, SHERZO B, SRR OEDIC
eV, Fra e PR SRS AL O, Bk T AOMEE k@é&éﬂk(%ﬁ
RS 7T 5 4R 2H, % 31H),

Shareholders or members of the company disappearing in the consolidation-type
merger become shareholders, holders of share options, etc., of the stock company
incorporated in the consolidation-type merger on the date of formation of the
company in accordance with the provisions of the merger agreement (Article 754,
paragraphs (2) and (3) of the Companies Act).

Frax & PHER SO FTR TRIMEIL, SHERSLZO BIZHEEL, 70 0) D j O
EONDHD L &L, TOFKRTHIHEEL, SORRROEDICHE, FHraxa i
BRALRASHEOFR THRIMEE L b b ande (SHIEE 7545544, 5§
5IH),

The share options of the company disappearing in the consolidation-type merger
are extinguished on the date of formation of the company, and in cases where there is
a provision on the matters set forth in A., (a), j., the holders of such share options
become the holders of share options of the stock company incorporated in the
consolidation-type merger in accordance with the provisions of the merger

agreement (Article 754, paragraphs (4) and (5) of the Companies Act).

() B thaRLT 556
(b) In cases of incorporation of a membership company

B S OHHRSLORRE IR, SHRNIO B, A0 OEDIC
fitvy, Hrx ek iﬁ%%ﬁ@ﬁﬁk&ékéﬂt(%ﬁ%%756*%2
),

Shareholders or members of the company disappearing in the consolidation-type
merger become the members of the membership company incorporated in the
consolidation-type merger on the date of formation of the company in accordance
with the provisions of the merger agreement (Article 756, paragraph (2) of the
Companies Act).

B O OFHIRS O IR PAIMEL, SHRGLO BITHET 2 (SHIES 7

5 6 5%% 4 H),

The share options of the company disappearing in the consolidation-type merger
are extinguished on the date of formation of the company (Article 756, paragraph (4)
of the Companies Act).

BEARG O

F. Amount of stated capital
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B a2 OBEARGORIL, FHRHAE 7 6 206 HET7 9RE TITE
ol IAIZKD,
The amount of stated capital of the company incorporated in the consolidation-type
merger is as provided for in Articles 76 to 79 of the Accounting Regulation.
2 AOFOBELOFi
2. Procedures for Registration of a Merger
(1) WINADHC X 2T DAL
(1) Registration of a change as a result of the absorption-type merger
T RSN T D56 O R
A. Attachments in cases where a stock company survives
KNG DFAEHIZ 31T 2 W& PR R AL OB E OB O HFEEITIE, K
DOEREZRAMA LT e b (BHBIESE 8 05%),
The following documents must be attached to a written application for registration of
a change concerning the stock company surviving the absorption-type merger at the
location of the head office (Article 80 of the Commercial Registration Act):
(7) WA DFRK &
(a) an absorption-type merger agreement;
HIIRAER OERN S - T-5E11E, WA D FERE RS AT B TG
DD —E N I > 7 T & A FET 2 EHil LGRS O Fek (FRIE
F4 65 RUOMIFEARDERITR D Y HEtEORKE (BREF2 45
FOSTBI) LIRMT LTI B,
in cases where the effective day has been changed, a document evidencing that the
consent of a majority of directors of the stock company surviving the
absorption-type merger has been obtained or the minutes of the board of directors
meeting (Article 46 of the Commercial Registration Act), as well as an agreement
between the parties concerning the change of the effective day (Article 24, item (ix)
of the Commercial Registration Act as a reference) must be attached;
() I A BHERR NS0 Tt B3 2 s 2 Em
(b) the following documents relating to procedures the stock company surviving the
absorption-type merger goes through:
a BPFEEROARICET 2EFm (RIEF 4 6 5)
a. a document concerning the approval of the merger agreement (Article 46 of the
Commercial Registration Act);
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BOFRFIOATEHE (10 Q) DA D T)BM) TS0, HERS, FEE
BRER S L < ITHUHR S O 8k TR O B O —En b - 72 2
& HFET DEF I AWM LT iE7e 670,

according to the organ that approves the merger agreement (see 1., (2), B., (3)),
the minutes of the shareholders meeting, general meeting of class shareholders or
board of directors meeting, or a document evidencing that the consent of a
majority of directors has been obtained must be attached,;

b WEXEO LM G EIFOHEICIE, FOEMEN-T 2 L AT 25 HE
(oot 25 2@MLTEKRER S L2581 10h > TE, TOART
DRADE D FATHAIZE 1 9 7TROHEICIV EELHITEL RN & &
AET S EmMEETe,)

b. in cases of a short-form merger or a simplified merger, a document evidencing
that the requirements for such merger have been met (in cases where there are
shareholders who gave notice to the effect that they dissented from such simplified
merger, including a document evidencing that the number of shares held by such
shareholders does not reach the number specified pursuant to the provisions of
Article 197 of the Enforcement Regulation);

M AE OB 22 2 L ZFET 2FmE LTE, BAERICIE, %I
B O FRRAS O T4 E N ZITRE T 5,

specifically, as the document evidencing that the requirements for the
short-form merger have been met, the shareholder register or the like of the stock
company surviving the absorption-type merger falls thereunder;

c fEMEEIRETFH IR ET

c. Documents related to the procedures for the protection of creditors; and

d BRGOENSHEOHEIN > TEt a2 L 25T 2 Em

d. a document evidencing that the amount of stated capital has been recorded in
accordance with the provisions of the Companies Act;

() WILEDHEREEALO FHAZ BT 2 RIS T % Ei
(c) the following documents relating to procedures the company disappearing in the
absorption-type merger goes through:

a  WRINEDHHIRS AL O SR FIHGE I &

a. the certificate of registered matters of the company disappearing in the
absorption-type merger;

b WINEIHHBRSHDIRASHETH D & X%, SO O&RERE (10
Q) DA DU ZR) 1L C, HRERSHE L TR SRS O FERSUT
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#ﬁfﬁb<i@%%£@éé®ﬂ ol Z & EFET 5 Em (KRS
HOGEITH > TIX, ZOEMFENTZT 2 & ZFE3 2 F il &k OHUi% Ol
:f:%(@#ﬁm)%o 7o Z & ZRET 5 E i U BRSO S Er)

b. if the company disappearing in the absorption-type merger is a stock company,
according to the organ that approves the merger agreement (see 1., (2), B., (b)), the
minutes of the shareholders meeting or general meeting of class shareholders, or a
document evidencing that the consent of all shareholders or all shareholders of all
classes has been obtained (in cases of a short-form merger, a document evidencing
that the requirements for such merger have been met and a document evidencing
that the consent of a majority of directors has been obtained or the minutes of the
board of directors meeting);

c  WINGPHHBESHED RSt TH D & &I, ,’A‘%i/%\ [FE CEARITHIBE
DEDN D DHGEITH > T, TOEDIZLDFH) BNbolzZ & &FET
2

c. if the company disappearing in the absorption-type merger is a membership
company, a document evidencing that the consent of all members has been
obtained (or, in cases where otherwise provided for in the articles of incorporation,
other procedures have been gone through pursuant to the provisions);

d EHEERE TR ER (BG4S XIAE R TH D2 WINE IR
FAZHOWNT, BRIOEEEZ LT Z L 25ET 2 FEMAEMKT 52 LixTER
)

d. Documents related to the procedures for the protection of creditors (with respect
to the company disappearing in the absorption-type merger that is a general
partnership company or a limited partnership company, a document evidencing
that separate notices have been given may not be omitted);

e HHUSHEPHRBERITSAMTH D & X1, R REAE SR ER

e. if such company is a share certificate-issuing company, the Document related to
the public notice for share certificate submission, etc.; and

f YHESHEPFETHAEEZFAITL TV D & XL, IR TRMEESR A
ERIRE

f. if such company has issued share options, the Document related to the public
notice for share option certificate submission, etc.

A ROt ER T D56 ORI ETH

B. Attachments in cases where a membership company survives
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KNG DFEHIZ 31T 2 W& PHFfe R AL OB E OB O HFEEITIL, K
DEMMERMS LT TR0 (RIRES 10851, $1156%, &F
124%),

The following documents must be attached to a written application for registration
of a change relating to the membership company surviving the absorption-type merger
at the location of the head office (Article 108, paragraph (1), Article 115 and Article
124 of the Commercial Registration Act):

(7) WA DK &
(a) an absorption-type merger agreement;

BhFEAE R DEF N - 12551203, WINE iR etz W THA
DD =B o= Z L b 2Fm (FRIEFR9 38%) LUK
AHDOERIRD BFEOIKIE (BFRIES 2 4X8E 952 M) bR L
TR By,
in cases where the effective day has been changed, a document evidencing that the

consent of a majority of members of the membership company surviving the
absorption-type merger has been obtained (Article 93, etc., of the Commercial
Registration Act) and an agreement between the parties concerning the change of the
effective day (Article 24, item (ix) of the Commercial Registration Act as a reference)
must be attached;

() RINA BHFRE Ry 24D FHelc B3 2 s 2 Em

(b) the following documents relating to procedures the membership company surviving
the absorption-type merger goes through:

a BUFEENOERRS -T2 L a2t T 2 Em (FIRIEH 9 34%)

a. a document evidencing that the merger agreement has been approved (Article 93,

etc., of the Commercial Registration Act);

WG DRIt ORR T U I B DRI G iRty sttt B & e D
GEWITREBEDORIENH -T2 2 L 2T 5 Em %, £ OROEGEIZITT
BoOW¥EO—ERn b o7 2 & 2ibd 2 Fm 2 IR LT ide beu,

in cases where shareholders or members of the company disappearing in the
absorption-type merger become the members of the membership company
surviving the absorption-type merger, a document evidencing that the consent of
all members has been obtained, and in other cases, a document evidencing that the
consent of a majority of members has been obtained must be attached:;

b A PRE TR BERE T

b. Documents related to the procedures for the protection of creditors;

- 259 -



c EADEBEUFFOSAOHE LD L XX, EALRBGRER

c. if a juridical person becomes a member of such membership company, the
Document related to the member that is a juridical person;

d WINEIHERESENEERETH D & 21X, AREMEENBECEITL
7o & DR A FES 2 F i

d. if the company surviving the absorption-type merger is a limited partnership
company, a document evidencing the value of the contributions already made by
members with limited liability; and

e WINEIHEFRESMENERISETH D & 21X, EREOENAIER VG
FHHIOHEIHE > Tt LS Z 24 2 m (BB 9 25, &#
6 1% 51H)

e. if the company surviving the absorption-type merger is a limited liability
company, a document evidencing that the amount of stated capital has been
recorded in accordance with the provisions of the Companies Act and the
Accounting Regulation (Article 92 and Article 61, paragraph (5) of the Regulation
on Commercial Registration);

(1) WA PHER SO TR 2 kI T 2 Fm
(c) the following documents relating to procedures the company disappearing in the
absorption-type merger goes through:

a TOWMDanrbcecET, e KO OFEM

a. documents set forth in A., (c), a. toc., e. and f.; and

b EHEEREFRERER (WG FHFERSEN GRSt TH S & &1,
BAREITIEE ST H 2WINE FREREILIZOWT, Fhlofed 2 L
el L ERGET D ERMAEMT 22 LIXTER,)

b. Documents related to the procedures for the protection of creditors (if the
company surviving the absorption-type merger is a limited liability company, with
respect to the company disappearing in the absorption-type merger that is a
general partnership company or a limited partnership company, a document
evidencing that separate notices have been given may not be omitted).

(2) HxAUHT L DL OXHED
(2) Registration of incorporation as a result of the consolidation-type merger
7 BRASH AR T D5 A OWRMEm
A. Attachments in cases of incorporation of a stock company
KNG DFEHIZ 31T 5 i & PR LR A AL ORRISLO BT O HFEE I, K
OEBEZEBAT LRTUTR 520 (FERIEHE 8 158),
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The following documents must be attached to a written application for registration
for incorporation of the stock company incorporated in the consolidation-type merger

at the location of the head office (Article 81 of the Commercial Registration Act):

(7) Hrax &P

(a) a consolidation-type merger agreement;

() Frix & PRSI B 2 kic el 2 Fm

(b) the following documents concerning the stock company incorporated in the
consolidation-type merger:

a JEiK

a. the articles of incorporation;

b MREAEEHANZENZ L EIL, TOFLORNEIET HEH

b. in cases where there is a shareholder register administrator, a document evidencing
execution of a contract with such person;

¢ OLIFEURER SRR SERFAGER IR 28 E L7 & & 1%, ZhicB+ 2EFm

c. in cases where a representative director at incorporation has been elected by
directors at incorporation, a document related thereto;

d FrxeF RSN ZESRESETH DH L E1E, PUTROBEL
NZRR LI ZE B K OB REPU TR O E B4 5 FH i

d. in cases where the stock company incorporated in the consolidation-type merger is
a company with committees, a document related to the appointment of executive
officers at incorporation and a document related to the election of committee
members at incorporation and the representative executive officer at
incorporation;

e ROLFFIURER, BXOLRFEE AR LK OB IR RE IR (ZEaSRESIT
%ofﬁ,%ﬁﬁﬁﬁﬁ,aiﬁéﬁ,&Jﬁ%ﬁﬁ&@%i%ﬁ%%ﬁ
Be) DML ZE A L2 2 L 25T 5 Em

e. a document evidencing that each of the directors at incorporation, company
auditors at incorporation and the representative director at incorporation (in cases
of a company with committees, directors at incorporation, committee members at
incorporation, executive officers at incorporation and the representative executive
officer at incorporation) has accepted the assumption of their respective offices;

f RIFSEFIZETRIRSFHEEANECBE L L, RICEIT 5
[if]

f. in cases where an accounting advisor at incorporation or a financial auditor at
incorporation has been appointed, the following documents:

(a) BALZAGE LTo 2 & AT HEm
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(a) a document evidencing such person's acceptance of the assumption of office;
(b) ZNHDENENTH D & XL, HiXEANOBGLHIEGENE
(b) in cases where such person is a juridical person, a certificate of registered
matters of the juridical person; and
(c) TNHDHEMENTRNE XX, SIEFH 3 3 3KE 1HNITHFEI 3
TRE1IHIHAET 2E8KE THL Z L aitd 5 EMm
(c) in cases where such person is not a juridical person, a document evidencing
that the person falls under any one of the qualified persons specified in Article
333, paragraph (1) or Article 337, paragraph (1) of the Companies Act;
g KBRS K DIRDED N H D & =1X, FehlHufEtk O E & N2 D
BESINTEPRALE A& L2 & &2RET 2 Em
g. in cases where there is a provision that specific matters may be resolved by special
directors, a document evidencing the election of such special directors and
acceptance of the assumption of office by the persons so elected; and
h ERSOBEPRALEOBE I - Tt L e 2 & ZRkd 5 F i
h. a document evidencing that the amount of stated capital has been recorded in
accordance with the provisions of the Companies Act;
(1) Frax o PHERS O TR 2 RICH T 2 Fm

(c) the following documents relating to procedures the company disappearing in the
consolidation-type merger goes through:

a AT A PHERS OB SFHAE E

a. the certificate of registered matters of the company disappearing in the
consolidation-type merger;

b H GRS TH D & &1E, AOREROARER (1
BWMWMﬂﬁﬁ):mb,ﬁméﬁ£ﬁ®%m%®m®$m#%ot_
& aRET DEm (BRI IIRIER s O k)

b. if the company disappearing in the consolidation-type merger is a stock company,
according to the organ that approves the merger agreement (see 1., (3), B., (2)), a
document evidencing that the consolidation-type agreement has been approved or
that other procedures have been gone through (the minutes of the shareholders
meeting or general meeting of class shareholders);

c CHIRAHHRESIEN RSt TH D & &L, wta®
DEDDGD D5 EIIH > T, TOEDIZEDFH) 7
%

B (ERRITHIE

o
Sholo 2 &R
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c. if the company disappearing in the consolidation-type merger is a membership
company, a document evidencing that the consent of all members has been
obtained (or, in cases where otherwise provided for in the articles of incorporation,
other procedures have been gone through pursuant to the provisions);

d fEEAEREFRERED (EASETIEESETH 2 EIHERES

FAZONWT, Bl x LicZ L 25ET 2 HFREEMT 52 LIXTER
V)

d. Documents related to the procedures for the protection of creditors (with respect to
the company disappearing in the consolidation-type merger that is a general
partnership company or a limited partnership company, a document evidencing
that separate notices have been given may not be omitted);

e HEUSHPRBERITEMATH D & &1L, WRRIEAESERGRE R

e. if such company is a share certificate-issuing company, the Document related to
the public notice for share certificate submission, etc.; and

f YESHEDFRTRMHEEZRITL TV D & 20X, ik TROMEGESR RN

HRIRE T
f. if such company has issued share options, the Document related to the public
notice for share option certificate submission, etc.
A Fosttaixi T 556 O Em
B. Attachments in cases of incorporation of a membership company
AJEDFTTEHIZ I 1T DBk B DR LR A OB OB O HFEEIZIE, &
DEMmZRM L2 ida sy (RREFH 10 8KH2IH, H1 1565, H
124%),

To a written application for registration for incorporation of the membership
company incorporated in the consolidation-type merger at the location of the head
office, the following documents must be attached (Article 108, paragraph (2), Article
115 and Avrticle 124 of the Commercial Registration Act):

(7) Frax e R E
(a) a consolidation-type merger agreement;

(o) Frx B OFRRALF 2RI BT 2RI T 2 Fifl

(b) the following documents concerning the membership company incorporated in the
consolidation-type merger:

a JED
a. the articles of incorporation;

b JEANUEFSREOAE LD & XL, EALERERER
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b. if a juridical person becomes a member of such membership company, the
Document related to the member that is a juridical person;

c HEAGHRISHPEESETH D & 21E, AREMEENBEIZET

H& OAfhR 2 5E4 2 Fif

c. if the company incorporated in the consolidation-type merger is a limited
partnership company, a document evidencing the value of the contributions
already made by members with limited liability; and

d FREUHRILSENERISETHD L 1T, EAED
FHAIOHEIHE > T Eahe Z & 2T 2 Fm (
6 12%% 5 H)

d. if the company incorporated in the consolidation-type merger is a limited liability

BN ZALIE R O
o

PRSI 255, B

company, a document evidencing that the amount of stated capital has been
recorded in accordance with the provisions of the Companies Act and the
Accounting Regulation (Article 92 and Article 61, paragraph (5) of the Regulation
on Commercial Registration);

() Ak & PHERS O TRl BT 2 RICH T 5 Fim

(c) the following documents relating to procedures the company disappearing in the

consolidation-type merger goes through:
a 7O0Da, c, e kO OER

a. documents set forth in A., (¢), a, ¢., e. and f.;
b R EUHHRESHIRASHTH S & &, MKREDORIERHST2Z &
ZRlkd % Eif
b. if the company disappearing in the consolidation-type merger is a stock company,
a document evidencing that the consent of all shareholders has been obtained; and
c [EMEFIRGEFRERER AR ISP ARSI TH L & &
BAREXITEERALTH 28k & RS ALIC OV T, FhllofES
T2l BT D ERAENET D LIXTERY,)
c. Documents related to the procedures for the protection of creditors (if the company
incorporated in the consolidation-type merger is a limited liability company, with
respect to the company disappearing in the consolidation-type merger that is a
general partnership company or a limited partnership company, a document
evidencing that separate notices have been given may not be omitted).
EE' 3 K%t/\i[
No. 3 Company Split
1 =taEloFe
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1. Procedures for a Company Split
(1) HFEME
(1) Companies that are the parties to the company split
HRASH AT AR SAIE, TN TORE O 2 WUy B RS 1 3T
FFN2t e LT, SHNEET5 N TEL LN (SHIEE 75 745,
7625,
A stock company or a limited liability company may effect a company split with all
categories of companies as the company succeeding in the absorption-type split or the

company incorporated in the incorporation-type split (Articles 757 and 762 of the
Companies Act).

[HRSEED NI EIORI BT Sh, FEOEEL, 2FISER3mRI2ENC X
IR R A WAL G A Ve S s B i I VA= SR & W e T E=S ST X
FICHL T DI EFICEIVITIZENTED L EINT (SHIEH T 5 85H 8 &,
HT7T63REL25%),

The system under which shares of the company splitting were allotted to shareholders
under the former Commercial Code was repealed, and the same may be substantially done
by means such as the distribution by the company splitting to its shareholders of the
shares of the company succeeding in the absorption-type split or the company
incorporated in the incorporation-type split, which are delivered to such company
splitting through the company split (Article 758, item (viii), Article 763, item (xii), etc., of
the Companies Act).

(2) BRI 53 D Tt

(2) The procedures for an absorption-type company split
T rEIEREK
A. Company split agreement

(7) BRASHITHERN 25 2 ik S & 5 56
(@) In cases where rights and obligations are succeeded to by a stock company

W oy BRSPS TH D & E 1, BIN IR BNT, RO
FHEZEDZRTNT e brnE S (SHIEFE 7 5 85),

If the company succeeding in the absorption-type split is a stock company, it must
prescribe the following matters in the absorption-type company split agreement
(Article 758 of the Companies Act):

a  HHESHOMEE L OER

a. the trade names and addresses of companies that are the parties to the agreement;

b WISy BIARGHRER N 2SR 53 BN K 0 KM S 2 HERI 2655 1 2B 9 2 A
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b. the matters concerning the rights and obligations that the stock company
succeeding in the absorption-type split succeeds to through the absorption-type
split;

c WA ENT K0 WISy B S 1 ST o Bl AR s 1 R A )
I BIZRAR SRR R S8 5 & &1, Yk 5 I

¢. when the stock company succeeding in the absorption-type split succeeds to shares
of the stock company splitting in the absorption-type split or of the stock company
succeeding in the absorption-type split through the absorption-type company split,
the matters concerning such shares;

d RIS EIS AR L T2 OFZET BT 2 MR 2815 1A 2 WU 53 B Ak
RASALOMRATFEZ 2T 5 & =E, TDONEFE

d. if the shares of the stock company succeeding in the absorption-type split are to be
delivered, in lieu of the rights and obligations in connection with its business, to
the company splitting in the absorption-type split, the features of such shares, etc.;

e WIS FISALDFRR T KIMER (TR L T U REHTIR T RIS 2 L 73
KRR A OFR TR L T2 & &%, TORRF

e. if the share options of the stock company succeeding in the absorption-type split
are to be delivered to the holders of the share options of the company splitting in
the absorption-type split in lieu of thereof, the features of such share options, etc.;

f e DHEITIE, UREFHKTRIMEDE Y TITET 5 HIH

f. in cases of e., the matters concerning the allotment of such share options;

g WIFEAR

g. the effective day of the company split; and

h W IR S 2350 /138 248 BAZIBPEIE D AR ENZH S T 2 IR D174
FTDHEEE, EDE

h. if the stock company splitting in the absorption-type split performs either of the
following acts, which are equivalent to the allotment of shares of the company
splitting to shareholders under the former Commercial Code, on the effective day,
a statement to that effect:

(a) AEBHUAS SR EMT RN D UG & 51 #2129 2 WISy BIAGHERR A AL
DR D AT

(@) delivery of shares or the like of the stock company succeeding in the
absorption-type split in exchange for the acquisition of shares subject to

class-wide call; or
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(b) FlRaDldY (B2 M PED W o BRI A SO DA TH D b
DIZR D)

(b) payment of dividends of surplus (limited to the cases where the dividend
property is only the shares of the stock company succeeding in the
absorption-type split).

=72 L, MATHD TERIE, d& LT, WINGEEME S oL
DB EDZ DD Z LILTERY (SFEMAIEE 4 ).,

However, for one year from the date of enforcement, the delivery of money, etc.,
other than the shares of the stock company succeeding in the absorption-type split
may not be prescribed as those set forth in d. (paragraph (4) of the Supplementary
Provisions of the Companies Act).

() FroStITHEN RS 2 &k S 556
(b) In cases where rights and obligations are succeeded to by a membership company

WISy FERAR SR Ry sttt ThH D & &1, BIFIRMIZBNT, RO
HEZEDRITUT bl nE Sz (SHIEHE 7 6 05),

If the company succeeding in the absorption-type split is a membership company,
it must prescribe the following matters in the absorption-type company split
agreement (Article 760 of the Companies Act):

a  HESHOMEE L OMER

a. the trade names and addresses of companies that are the parties to the agreement;

b WISy BIAGRERE 73 AL AN Ay N K0 KAk 5 HERI 255 1 B 2 IR

b. the matters concerning the rights and obligations that the membership company
succeeding in the absorption-type split succeeds to through the absorption-type
split;

c WA ENT X0 WAy BRSO ik 22 W 43 B AR 73 > Lk

SED L EIE, HRMAICET 5 9H
¢. when the membership company succeeding in the absorption-type split succeeds

to the shares of the stock company splitting in the absorption-type split through

the absorption-type company split, the matters concerning such shares;
d WIS BN RI  EARER = thDtE B L 7e B L & 1E, Hi%thA D

KA, T KOS oA
d. if the company splitting in the absorption-type split becomes a member of the

membership company succeeding in the absorption-type split, the name of,

address of, value of the contribution by and other matters of such member;
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e WIN RIS 73 S AL SRy B4R LT 0F36IZ BT 5 MR
BRI 2885 (W EUEkR 2t OF ) 2 R< ) 22342 & &
X, FONRKEE

e. if the membership company succeeding in the absorption-type split is to deliver
money, etc. (excluding the equity interests of the membership company
succeeding in the absorption-type split) to the company splitting in the
absorption-type split in lieu of the rights and obligations in connection with the
business thereof, the details of such money, etc.;

f #hFEAER

f. the effective day of the company split; and

g WINEIRASHED N ERICROITRET DL &L, £DF

g. if the stock company splitting in the absorption-type split performs either of the
following acts on the effective day, a statement to that effect:

(a) AEPEUG S FEERR O BG & 5L 2127 5 WA Bk Ry =1
DF;53E DT

(@) the delivery of equity interests or the like of the membership company
succeeding in the absorption-type split in exchange for the acquisition of shares
subject to class-wide call; or

(b) FREORY (B MENRIN S EEAMEF 3 2tEOFRF DA THD b
DIZPRD,)

(b) the payment of dividends of surplus (limited to the cases where the dividend
property is only the equity interests of the membership company succeeding in
the absorption-type split).

2L, MATHND THERIE, e ZEOH D Z LT TE R (SFLIAM AN
41H),

However, for one year from the date of enforcement, those set forth in e. may not
be prescribed (paragraph (4) of the Supplementary Provisions of the Companies
Act).

A EIEK DA
B. Approval of the company split agreement
(7) Aoy BRI S 31T 2 7GR
(@) Approval in the stock company succeeding in the absorption-type split

JRHIE U THRERSORRIRGEIC L S 20T 620, fEk IR
DFRFBIRFED LB 72 E M O FREOWREEZE L 72WiGae (B0 HE LW
ffiZ &) NddEInleZ LiE, WNEHOEEIZRIT 2 WINE FHFEHiRK
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AT HONWT LR TH D (SHIEFE 7T 9SRFE1H, H4H, H322
FEI1IHFEI S, FT7T9I65KFELIH, FI3WE, F201DQ2)DAD(T)Da
M c EFTHH),

While an extraordinary resolution therefor must be passed at a shareholders
meeting in principle, there are also cases where an extraordinary resolution at a
general meeting of class shareholders is required and where no resolution at any
shareholders meeting is required (cases of a short-form company split and a
simplified company split), the same as for the stock company surviving the
absorption-type merger in the case of an absorption-type merger (Article 795,
paragraphs (1) and (4), Article 322, paragraph (1), item (ix), and Article 796,
paragraphs (1) and (3) of the Companies Act, and see No. 2, 1., (2), B., (a), a. to c.).

() RISy TR ST I 1T % KGR
(b) Approval in the stock company splitting in the absorption-type split

JFHIE U THRFERESORIIRRIC L O R0 6720, BEK RS
DFRFRIRGED LB R GE K ORER S ORGR L B L 20WGE (IR50ED 28
bbHEINTZ EIL, WINAPFOZEIZI T 2 WINEFHERBRA S iz o0
TLRBRTHD (SHIEH 7T 83KFE1H, HI 22K F1HFES S, 7
SAFGH1HE, H20D10RQ)DADU)Da, dkleB),

While an extraordinary resolution therefor must be passed at a shareholders
meeting in principle, there are also cases where an extraordinary resolution at a
general meeting of class shareholders is required and where no resolution at any
shareholders meeting is required (cases of a short-form company split), the same as
for the stock company disappearing in the absorption-type merger in the case of an
absorption-type merger (Article 783, paragraph (1), Article 322, paragraph (1), item
(viii) and Article 784, paragraph (1) of the Companies Act, and see No. 2, 1., (2), B.,
(b), a., d. and e.).

E, W EIRRASAIT O TS Bl OB S 4, WIS
0 WL B ARG 2 A Gk S B 2 & PE O IR f M %H 0O B 3 TR I 7y IR
SHEOREERFEE U CHEITHRAIFE 1 8 7TROHTEICLVELE LD 55D 1

(ZHz T DEE 2R FIRASAEDOERTED T HEICH > TE, €
DEIR) ZBARWEEICE, KRERSORELZZE LRV E S (SthiE
H7 8 4555 31H),

The requirements for a simplified company split are eased for the stock company
splitting in the absorption-type split, and when the sum of the book value of the

assets that the company succeeding in the absorption-type split succeeds to through
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v

the absorption-type company split does not exceed one-fifth (or, when a lesser
proportion is prescribed in the articles of incorporation of the stock company
splitting in the absorption-type split, such proportion) of the amount calculated by
the method specified pursuant to the provisions of Article 187 of the Enforcement
Regulation as the total assets of the stock company splitting in the absorption-type
split, no resolution at any shareholders meeting is required (Article 784, paragraph
(3) of the Companies Act).

(1) Wy BIAHERF 7 = A4EIC 3 1T 2 KGR
(c) Approval in the membership company succeeding in the absorption-type split

WGy B R oy =1, WIS FISAEN DR LD & &1, EKiC
MBEDEDN D DG 2 RE, A% AER ORI £ TIZ, 2FEICONT
WHEE OB Z G2 T bne i (SHEHE 8 0 2545 1 1H),

The membership company succeeding in the absorption-type split must, if the
company splitting in the absorption-type split becomes its member, unless otherwise
provided for in the articles of incorporation, obtain the consent of all members to the
company split agreement by the day immediately preceding the effective day
(Article 802, paragraph (1) of the Companies Act).

(1) PR EIE Rt BT %7K
(d) Approval in the limited liability company splitting in the absorption-type split

W 5y BB [R) > AL 2N MERI 2875 D 0 A 7k S E 25561213, TERITHIB D
EDONDDHGEERE, AR O £ TIZ, SFENICOWTRIEE
DREZGRTIEZR BV, MREEO 2 &fMk S 5561203,
BOWYEO—ETRY 5L vl (SHIEH 7 9 3545 1H),

In cases where all of the rights and obligations held by the limited liability
company splitting in the absorption-type split are succeeded to by another company,
unless otherwise provided for in the articles of incorporation, the consent of all
members to the company split agreement must be obtained by the day immediately
preceding the effective day, but in cases of partial succession of such rights and
obligations, the consent of a majority of members is sufficient (Article 793,
paragraph (1) of the Companies Act).

BIR T RIMERE SR AR N

C. Public notice for share option certificate submission

WUy FIRRA S I, IR BNZER U T OFRRTRIMES (ST L A58k T

FIMELZ D 2 LSy BIAIEIR NAL DR PRI A SN D HEITB VT,

- 270 -



t

BIRTPAIMERESR 2 FAT LTV D & &I, R TPRMERER IR A S E O FE
DRTEZR bR E sl (SHEH2 9 3RF 1HE 4 5),
The stock company splitting in the absorption-type split must, in cases where the

]

=

AT

share options of the stock company succeeding in the absorption-type split are to be
delivered to the holders of its own share options in lieu thereof upon the
absorption-type company split, if it has issued share option certificates, go through the
procedures, such as giving a public notice for share option certificate submission
(Article 293, paragraph (1), item (iv) of the Companies Act).

T fEMEE TR T

D. The procedures for the protection of creditors
(7) BRA&tk
(a) Stock company

WM oy BIARRRRR N 4128 L 22 13 V72 & 2 W MEHER IREEFHE I DV T,
A OMBMERE DG LR TH D (BHIEFE 79 9%, H1D1D(2)
DUBM),

The procedures for the protection of creditors that the stock company succeeding
in the absorption-type split must go through are the same as in the case of an entity
conversion of a stock company (Article 799 of the Companies Act, and see No. 1, 1.,
(2), C)).

Wy BRIy B %tk L TRB O JETT (W5 &
kAL Ll L CRET DIRGHEB OBITZ 5 T,) 2R KT LA TE
IRy EIR S AL O RS (IRPETED AR ENTH S 327 D (7) D h D
EDND DL XL, TTOEMSE) IS, BEEEREFRZITORITN
X BNk i, TOFHRONFIL, NETHIZL > TAE UM SE
RS DEZ DEMER IR T 2K OMEE BT L LN TE RN &
whrE, MASHOMEMEREOLA LFAKRTH D (SHIEFHT89%, H1
D1DQ)DUBR),

The stock company splitting in the absorption-type split must go through the
procedures for the protection of creditors for its own creditors who are unable to
request after the absorption-type company split that it performs the obligations
(including the performance of the guarantee obligations such stock company jointly
and severally assumes with the company succeeding in the absorption-type split) (or,
if there is a provision on the matters set forth in A., (a), h., which is equivalent to the
allotment of shares of the company splitting to shareholders under the former

Commercial Code, for all creditors). The details of such procedures are the same as

- 271 -



7
E.

7
F.

in the case of an entity conversion of a stock company, except that separate notices

to be given to the creditors of the obligations caused by torts of the stock company

splitting in the absorption-type split may not be omitted (Article 789 of the

Companies Act, and see No. 1, 1., (2), C.).

o) Fro=tt
(b) Membership company

W 5y B AR 7 41 K ORI A I Rl 4E2 L2 1T U7 & 22  MEMES
REFHUCHONTIE, FHRBHICHTIFHOAELHE L RN LA IRE,
(7 LRBETH D (SHIEFE -8 0 24F 2, 7 9 35H21H),

The procedures for the protection of creditors that the membership company
succeeding in the absorption-type split and the limited liability company splitting in
the absorption-type split must go through are the same as (a), except that no public
notice of matters concerning financial statements needs to be given (Article 802,
paragraph (2) and Article 793, paragraph (2) of the Companies Act).

I ERDER
Change of the effective day

MMEEDOZE LFEKETHD (FE1D1DQ) D=, B)DUBH),

The same as in the case of an entity conversion applies (see No. 1, 1., (2), D. and (3),
C)).

Gy EN DD R
Effect of the company split

W BN DR F11E, BELOH TIEZR L, N ERICET L SN (&t
EHT59RBIIHE, H76 1KF1H),

The absorption-type company split becomes effective on the effective day, rather
than the day of registration (Article 759, paragraph (1) and Article 761, paragraph (1)
of the Companies Act).

(7) BRASHLITHEN R 2 &k S & 556
(a) Cases where rights and obligations are succeeded to by a stock company

TOFT)DADEDDNH D L E1E, WINHEISAE, 25 ERIS, 5EIR
FIDEDIZHEYS, WISy BRI S OR L, FRTREESE LD L &
iz (SHREE 7 5 95F 41H),

If there is a provision on the matters set forth in A., (a), d., the company splitting
in the absorption-type split becomes a shareholder, a share option holder or the like

of the stock company succeeding in the absorption-type split on the effective day in
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accordance with the provisions of the company split agreement (Article 759,
paragraph (4) of the Companies Act).

TDT)De DEDRDD & EIX, AR, WIS FIZRKHE TR
[TTHB L, & DOFRTRIEER 1L, EFIEGRIDEDIZHE, WL o3 B
DAEOFRETHRIMER LoD L Svie (BSHHIEE 7 5 95&FE 5 1),

If there is a provision on the matters set forth in A., (a), e., the share options under
the absorption-type company split agreement are extinguished and the holders of
such share options become the holders of the share options of the stock company
succeeding in the absorption-type split in accordance with the provisions of the
company split agreement, on the effective day (Article 759, paragraph (5) of the

Companies Act).

() FroStITHEN RS 2 &k S 556
(b) Cases where rights and obligations are succeeded to by a membership company

TOU)DADEDND D L XL, WIS EI=IE, hNRAERIZ, 5
FIDEDIZHE S, WIN BTy 2AEOE R L 70D & Shviz (SHEH 7
6 185 4H),

If there is a provision on the matters set forth in A., (b), d., the company splitting
in the absorption-type split becomes a member of the membership company
succeeding in the absorption-type split on the effective day in accordance with the
provisions of the company split agreement (Article 761, paragraph (4) of the
Companies Act).

TR O

G. Amount of stated capital

7

W oy B AR S OB ARG ORI, HEBRAIE6 SFENHHEG6 7T5RETILE

HHEIAIZED,

The amount of stated capital of the company succeeding in the absorption-type split

is as provided for in Articles 63 to 67 of the Accounting Regulation.

MRS 53 FRGRIR 02 A 0D Hiies 1 55 D A3

H. Terms of office of directors, etc., of the stock company succeeding in the

absorption-type split

WS S5 BRHIRIR O 4 00 I 1 5 C oo BIRTIS Lk L 72 & O OEHNZ DWW T

HAE (HMEEE 374457 2 73) 1%, Eil-anr-,

The provision on the terms of office of directors and others of the stock company

succeeding in the absorption-type split who assumed office before the company split

(Article 374-27 of the former Commercial Code as a reference) was repealed.
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(3) HraxsrEl D Fe
(3) The procedures for the incorporation-type company split
T Sy EIRT
A. Company split plan
(7) RSt ARSI 555
(@) In cases of incorporation of a stock company

Brax P HIRNLSAEPHRASHETH 5 & &1L, R oEEIEIC SN T, RO
FHAEDRITIUE R DA E Sl (SHIEH 7 6 35,

If the company incorporated in the incorporation-type split is a stock company, it
must prescribe the following matters in the incorporation-type company split plan
(Article 763 of the Companies Act):

a BB SIEO BH, S, AL OFTEM M OFE1T rREk Uk
%

a. the purpose, the trade name, the location of the head office, and the total number of
authorized shares of the stock company incorporated in the incorporation-type
split;

b aDIED, Fax N FER RSO ER TED L HIH

b. in addition to a., the matters provided for in the articles of incorporation of the
stock company incorporated in the incorporation-type split;

c AR TR A S AL DR SR B 1% 0 K4

c. the names of the directors at incorporation of the stock company incorporated in
the incorporation-type split;

d ﬁ&ﬁ@ jﬁTAﬁ#K#%Qupxﬁ B AR E ST RFE
BEARBERETHLHEI2IEL, RLFFRGFS 5, SRR AR XL
%%%EA@&%Xi%%

d. in cases where the stock company incorporated in the incorporation-type split is a
company with accounting advisor(s), a company with company auditor(s) or a
company with financial auditor(s), the name(s) of the accounting advisor(s) at
incorporation, the company advisor(s) at incorporation or the financial auditor(s) at
incorporation;

e BTR D BRSNS DN Gk 0 FIR A St ok
OFRTRIME AR D BB 2 BR< ) IZBET 59

e. the matters concerning the rights and obligations that the stock company

incorporated in the incorporation-type split succeeds to (excluding obligations
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pertaining to shares and share options of the stock company splitting in the
incorporation-type split);
£ FEREISHIT LT 2 2 O T D HERIZ B I 58T
Oy BRSNS A DR O B S0 QNS Hrak oy B SIS A DB A4 K Y
el & ORI B9 5 450
f. the number of shares or other matters of the stock company incorporated in the
incorporation-type split to be delivered to the company splitting in the
incorporation-type split in lieu of the rights and obligations in connection with the
business thereof, and the matters concerning the amount of the stated capital and
capital reserves of the stock company incorporated in the incorporation-type split;
g JLEFrERsEIEZ TS L xE, [ OKRKOFY T 55K
g. if the companies are to jointly effect an incorporation-type company split, the
matters concerning the allotment of shares set forth in f.;
h R BRI AT R 0 Fl AT L T ORI D MR 2%
IR DR THRIMEEZ T2 L E1x, TONEFE
h. if the stock company incorporated in the incorporation-type split is to deliver share
options or the like, in lieu of the rights and obligations in connection with its
business, to the company splitting in the incorporation-type split, the features of
such share options, etc.;
i hOBEIZENT, HEFRODEEZT 5L XL, h OFKRTAIHESDOE
Y TICET 5 HIH
I. in the case of h., if the companies are to jointly effect the incorporation-type
company split, the matters concerning the allotment of share options or the like set
forthin h.;
i BT IR S OBRE T ROMERE (o0 U T REHTRR TRIME ISR 2 ek
FNR RS DR T KM 2 22T 5 & &1, BREHTR TRIMEDO A

Yiray

I

J. if the share options of the stock company incorporated in the incorporation-type
split are to be delivered to the holders of the share options of the stock company
splitting in the incorporation-type split in lieu thereof, the features of such share
options, etc.;

k ] OBEITIE, SRFHRTRIMEOE Y TICB T 59 H

k. in the case of j., the matters concerning the allotment of such share options; and

1 HTRR O IR 23R 0 BIRR S IR A AL O AL 0 B IHRHTE D ARy
TS T HROITRHET HEEE, TDE
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. if the stock company splitting in the incorporation-type split performs either of the
following acts, which are equivalent to the allotment of shares of the company
splitting to shareholders under the former Commercial Code, on the date of
formation of the stock company incorporated in the incorporation-type split, a
statement to that effect:

(a) EBHUS ST HIEMR A D BUG & 51 #2109 2 8 o BIRR LR A+
DIRAEE DA

(a) the delivery of shares or the like of the stock company incorporated in the
incorporation-type split in exchange for the acquisition of shares subject to
class-wide call; or

(b) FlpeDBY (Bl M EDFR IR IRASHEOKRA DA TH D b
DIZIRD,)

(b) the payment of dividends of surplus (limited to the cases where the dividend
property is only the shares of the stock company incorporated in the
incorporation-type split).

2L, MATAE2G 1EMIE, hROi2ED LI LT TERW (ShiE
BRFRIEES 4 55)

However, for one year from the date of enforcement, those set forth in h. and i.
may not be prescribed (paragraph (4) of the Supplementary Provisions of the
Companies Act).

) Rt asg T 2%
(b) In cases of incorporation of a membership company

B DB BHENFF 2 TH D & &%, ik mnFEHEIZE N T, RO
FHEEODRITIII R bW E S (SHEE 7 6 55),

If the company incorporated in the incorporation-type split is a membership
company, it must prescribe the following matters in the incorporation-type company
split plan (Article 765 of the Companies Act):

a FRSDHEENLFOStNEASE, BESANTERISOWVWTTH
% 0D

a. whether the membership company incorporated in the incorporation-type split is a
general partnership company, a limited partnership company or a limited liability
company;

b HTERDEERNLF SO B, S K OURIE O P T

b. the purpose, the trade name, and the location of the head office of the membership

company incorporated in the incorporation-type split;
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c DB SO BIZ DN TOWRIZEIT 5 FIH

c. the following matters concerning the members of the membership company
incorporated in the incorporation-type split;
(a) Yt BOAF L OFERT
(@) the names and addresses of the members;
(b) HEZEENEREEALE IIARBEABEONTNTH 59D
(b) whether the members are members with unlimited liability or members with

limited liability; and

(c) Y%t B o & OffiEE
(c) the value of contributions by the members;

d b&Wc DI, FRDERILF DS OERTED HHHE

d. in addition to b. and c., the matters provided for in the articles of incorporation of
the membership company incorporated in the incorporation-type split;

e X EIROLFF o AL ERES 2 MR H Crak o BRI th ok
OFR TN AR D 5 2 <o) ICBT 25

e. the matters concerning the rights and obligations that the membership company
incorporated in the incorporation-type split succeeds to (excluding obligations
pertaining to shares and share options of the stock company splitting in the
incorporation-type split);

f HTRR O EISALIT G LT OS5 MR 2855 1 200 5 ik o0 BIRR AL
FoasttotfEze 245 L xid, 2o

f. if the bonds of the membership company incorporated in the incorporation-type
split are to be delivered to the company splitting in the incorporation-type split in
lieu of the rights and obligations in connection with the business thereof, the
amount of such bonds, etc.;

g HEFESEET L XL, [ OHEOFIY TR 5 HIH

g. if the companies are to jointly effect an incorporation-type company split, the
matters concerning the allotment of bonds set forth in f.; and

h RO FIRAS D HEE S BIRAS LR SO O BIZIROIT A 2T 5
EEIL, EOE

h. if the stock company splitting in the incorporation-type split performs either of the
following acts on the date of formation of the membership company incorporated
in the incorporation-type split, a statement to that effect:
(a) AHEPHG ST O UG & 51 22T D Fak /o B LF oy =t

DF;53E D AT
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(@) the delivery of equity interests or the like that the membership company
incorporated in the incorporation-type split in exchange for the acquisition of
shares subject to class-wide call; or

(b) FIREORY (BLAMENBX D BRI IRALOR DDA THL L
DIZPRD,)

(b) the payment of dividends of surplus (limited to the cases where the dividend
property is only the equity interests of the membership company incorporated
in the incorporation-type split).

Z7EL, MATARG TERMIE, AP gaEDD I LITTERY (SthiE

BRI 4 1H)

However, for one year from the date of enforcement, those set forth in f. and g.
may not be prescribed (paragraph (4) of the Supplementary Provisions of the
Companies Act).

A Gy EIGETE O &R

B. Approval of the company split plan
(7) #Rth
(a) Stock company

JFHIE U THRERS ORI L 6210 T e by, FER IR
DRI FEN LB G EN S 5 Z L 1X, A 0toLaIcB8T 28 A0
BRASALIZ DWW T LR TH D (SHIEFE 8 0 4KH 1H, H3 2 2545
1HFEL1O0S, F201DB)DAD()DakdBH),

While an extraordinary resolution therefor must be passed at a shareholders
meeting in principle, there are also cases where an extraordinary resolution at a
general meeting of class shareholders is required, the same as for the stock company
disappearing in the consolidation-type merger in the case of a consolidation-type
merger (Article 804, paragraph (1) and Article 322, paragraph (1), item (x) of the
Companies Act, and see No. 2, 1., (3), B., (a), a. and d.).

Bk RS S G B OB SN2 Z L iX, W EI D
BAITRBT WIS BRSO W T LA TH D (BHEEE 8 0 54,
@2) DA D) B,

The requirements for a simplified company split are eased for the stock company
splitting in the incorporation-type split, the same as for the stock company splitting
in the absorption-type split in the case of an absorption-type merger (Article 805 of
the Companies Act, and see (2), B., (b)).

() BlR=t:
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(b) Limited liability company

Brax 7 B G S MER 28 O B & A&k S & 2355121%, EKITHIBED
EDNH DG ERE, DEFEICOW TR DRE 252 NIER 572
WS, MERMIEH O — 2 Kk S5 5E11E, HEOEREEO—ETREY %
LN (SHIEFES 1 3KE 1),

In cases where all of the rights and obligations held by the limited liability
company splitting in the incorporation-type split are succeeded to by another
company, unless otherwise provided for in the articles of incorporation, the consent
of all members to the company split plan must be obtained, but in cases of partial
succession of such rights and obligations, the consent of a majority of members is
sufficient (Article 813, paragraph (1) of the Companies Act).

U OHRR T ROMERE SR SR A
C. Public notice for share option certificate submission

B EIRES AL, Frax o BICER L T2 DR THIMER ITXT L 3k T
FIME T 2 TR BRI AS AL DR T RIME D A2 SN DG A TRV T,
BIRTHRIMERESR 2 FAT L TV D & &, IR PR RER R A S FE O TRt 21T
DRIV E ST (SHIEF2 9 3RB1HFES 5),

The stock company splitting in the incorporation-type split must, in cases where the
share options of the stock company incorporated in the incorporation-type split are to
be delivered to the holders of its own share options in lieu thereof upon the
incorporation-type company split, if it has issued share option certificates, go through
the procedures, such as giving a public notice for share option certificate submission
(Article 293, paragraph (1), item (v) of the Companies Act).

T fEMHEE IR T

D. The procedures for the protection of creditors
(7) #RAth
(a) Stock company

B EIRAS AR, Fra B Uit L TEB OBIT Cirax s
Lt Ly L CRET A RIEMEBOBITEA B T,) ZiERTHZ LN TE
IRV Sy BRSO BEHES (IHBED AR ENTH S T 27 D () D 1 D
EDND D EENL, TRTOEMS) IS L, BEERETFRZITORITN
X b2 ST, ZOFHRONEKIL, METAHIZL > TE U RS E
KA HEOBEH DEHEE (KT 28 OMEZAIET 52 ENTERNI L
whrE, MASHOMMEE OGS LR TH L (SHEFHS 1 0%, H1
D1DQ)DUBR),
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The stock company splitting in the incorporation-type split must go through the
procedures for the protection of creditors for its own creditors who are unable to
request after the incorporation-type company split that it performs the obligations
(including the performance of the guarantee obligations such stock company jointly
and severally assumes with the company incorporated in the incorporation-type split)
(or, if there is a provision on the matters set forth in A., (a), I., which is equivalent to
the allotment of shares of the company splitting to shareholders under the former
Commercial Code, for all creditors). The details of such procedures are the same as
in the case of an entity conversion of a stock company, except that separate notices
to be given to the creditors of the obligations caused by torts of the stock company
splitting in the incorporation-type split may not be omitted (Article 810 of the
Companies Act, and see No. 1, 1., (2), C.).

() aF=tt
(b) Limited liability company

B BIGRSAED LT iude b e W EHE RETFRIC OV TIE, 3HHE
EHICHEHT I FHONEZE LW L 2RE, () ERETHD (SFHESE
8 13%&H%2H),

The procedures for the protection of creditors that the limited liability company
splitting in the incorporation-type split must go through are the same as (a), except
that no public notice of matters concerning financial statements needs to be given
(Article 813, paragraph (2) of the Companies Act).

Sy EIDH R

E. Effect of the company split

(7) RS ERLT D56
(@) In cases of incorporation of a stock company

B oy Elettld, Brax o EESIRAS O RSZO I, AEFHEOEDIZ
eV, TOKE, TR TRMEE LD L ST (SHIEHT7 6 455 4114,
55 IH),

The company splitting in the incorporation-type split becomes a shareholder, a
share option holder or the like of the stock company incorporated in the
incorporation-type split on the date of formation thereof in accordance with the
provisions of the company split plan (Article 764, paragraphs (4) and (5) of the
Companies Act).

TOT)D ] OEDNRD D EEX, FraxmFIRIRASEORILO B IZ, #r
By BIRTEBTRR P AROMEIZVHIR L, £ OFRR T ARIMER 1, 20FIFHE O E O IZHE
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VY, BT BRSSO R T RIS L b L s (SHIEHT7 6 4
R TIH),

If there is a provision on the matters set forth in A., (a), j., the share options under
the incorporation-type company split plan are extinguished and the holders of such
share options become the holders of the share options of the stock company
incorporated in the incorporation-type split in accordance with the provisions of the
company split plan, on the date of formation of such company (Article 764,
paragraph (7) of the Companies Act).

) Rt T 256
(b) In cases of incorporation of a membership company

BIag oy Bl ttlE, Brax o FIRRALFF oy SO RGIO BIZ, SrEIEHE O E DI
eV, TOHB LD LI (SHIEH T 6 6 5KE 4H),

The company splitting in the incorporation-type split becomes a member of the
membership company incorporated in the incorporation-type split on the date of
formation thereof in accordance with the provisions of the company split plan
(Article 766, paragraph (4) of the Companies Act).

B EREDR
F. Amount of stated capital
R D BRSO EARGORL, FHREHAAE 8 0FXN6HE 8 254K TITE
HoHEIAIZKD,
The amount of stated capital of the company incorporated in the incorporation-type
split is as provided for in Articles 80 to 82 of the Accounting Regulation.
2 =HSEIOBTOFH
2. Procedures for Registration of a Company Split
(1) W B3 2 I FNC K DA DR
(1) The registration of a change as a result of an absorptlon-type company split effected by
the company succeeding in the absorption-type split
7 RS HITHER 35 2 Kk S D56 OIRT E
A. Attachments in cases where rights and obligations are succeeded to by a stock
company
KNG DFFAEHIZ 361F 2 W oy BIAMR A S OB HE OB OHFEEITIE, K
OFEME &2 WA LT iz 6720y (RRIES 8 55%),
The following documents must be attached to a written application for registration of
a change in the stock company succeeding in the absorption-type split at the location of

the head office (Article 85 of the Commercial Registration Act):
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(7) Wy BRI F
(a) an absorption-type company split agreement;
BNFEAER DZERICHOWTIE, WIRAEHFOHA LRKTHD (FE2020

L) OT D7) ),
the change of the effective day is to be made in the same manner as the cases of

the absorption-type merger (see No. 2, 2., (1), A., (3));

() UL Hy BRSO FHe i B3 2 kI8 2 E
(b) the following documents relating to procedures the stock company succeeding in
the absorption-type split goes through:

a  DEIRKIOKGICET HEFRE PHRIEE 4 6 5)

a. a document concerning the approval of the company split agreement (Article 46 of
the Commercial Registration Act);

b WS DFEIULE G D FIOGEIZIE, FOENEZmI-T 2 & 25T 5Em

b. in cases of a short-form company split or a simplified company split, a document
evidencing that the requirements for such company split have been met;

a X O'b 1E, WA OGEIZH T 2BRINA i FERE RS tIic 2T e
Atk TH %,

for a. and b., the same applies as for the stock company surviving the
absorption-type merger in the case of an absorption-type merger;

c fEMEE i T RAMR Em

c. Documents related to the procedures for the protection of creditors; and

d BEARGOHENSHEOHEIIE> TEt LEan/eZ & it 2 Em

d. a document evidencing that the amount of stated capital has been recorded in
accordance with the provisions of the Companies Act;

(1) RISy F=AEO FHREIZ BT DRI T 5 EHif
(c) the following documents relating to procedures the company splitting in the
absorption-type split goes through:

a WL El et o B G S BRI

a. the certificate of registered matters of the company splitting in the absorption-type
split;

b I EISHPHRASHTH D & E1F, HFIROAKRBEREITISC, %
TR XIER ER S OFFE (B0 HISUIE S 2 O%EI2H > T
X, TOEMENWTZT 2 & 2R D E i M OHGR OO —Eh b -
7o T & A REd 2 FH i ST ER R O g k)
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b. if the company splitting in the absorption-type split is a stock company, according
to the organ that approves the company split agreement, the minutes of the
shareholders meeting or general meeting of class shareholders (in cases of a
short-form company split or a simplified company split, a document evidencing
that the requirements for such company split have been met and a document
evidencing that the consent of a majority of directors has been obtained or the
minutes of the board of directors meeting);

c WINpHEIEAERIStETH D & &%, BHEORE (ERICHBEDE
ONRHDLGEICH ST, TOEDICEDTFHR) Nh-olcZ L &2FET 56E
m (YA RSN OHERREO—H 2 &Kk ST 25512 H - TiE,
B EoO—8nbHo7- 2 & &iET % Em)

c. if the company splitting in the absorption-type split is a limited liability company,
a document evidencing that the consent of all members has been obtained (or, in
cases where otherwise provided for in the articles of incorporation, other
procedures have been gone through pursuant to the provisions) (in cases where
part of the rights and obligations of such limited liability company are succeeded
to, a document evidencing that the consent of a majority of members has been
obtained);

d fEEEREFRERED (RNETHIC X o TE RIS Bl SO R
DIEHEE X T 28BS L2 L 2T 2 EmMEAET 52 L1XT
E720N,)

d. Documents related to the procedures for the protection of creditors (a document
evidencing that separate notices have been given to the creditors of the obligations
caused by torts of the company splitting in the absorption-type split may not be
omitted); and

e WIS ERRASAHLD TR T RIMELFIT L TV D5, AIRB W T, £ OHk
THRIMEE (2R LT REFTIR T RO LA 2 I o BURHRIR SN AL O TR T
KIMEZ 295 & X1, R PAIMERE R R A S B MR E

e. in cases where the stock company splitting in the absorption-type split has issued
share options, if the share options of the stock company succeeding in the
absorption-type split are to be delivered to the holders of such share options in lieu
thereof, the Document related to the public notice for share option certificate
submission, etc.

A FRo s thIiCHERI R 2 &k S B 556 O Em
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B. Attachments in cases where rights and obligations are succeeded to by a membership
company

AJE DFTEHIZ 31T 2 WL o BUAKRS 73y 2O ZE R OB O HFEFITIE, K
OEF® AR LRTIEREy (PHRIES 1 09KF1H, H1 165K, B
125%),

To a written application for registration of a change in the membership company
succeeding in the absorption-type split at the location of the head office, the following
documents must be attached (Article 109, paragraph (1), Article 116 and Article 125 of
the Commercial Registration Act):

(7) W BRI E
(a) an absorption-type company split agreement;
hFERDERIZONTIE, T EREEETH D,
the change of the effective day is to be made in the same manner as those in A,;
() WLy BNy AL O Tl BI 9~ B iz Hgi ) 2 Eif
(b) the following documents relating to procedures the membership company
succeeding in the absorption-type split goes through:

a DERNOEKRNR ST L EFET D Em (FIRIER 9 34%)

a. a document evidencing that the company split agreement has been approved

(Article 93, etc., of the Commercial Registration Act);

Wﬁ\%Aﬁﬁ%ﬁ\ﬂﬁﬁﬁAAﬁ®ﬁEk&é% ZIFARFE B D IF]
BN oleZ L& 5 EMZ, TOROGEITITHEAD #@@ @R
ool Z L xR HEFm 2 AT L iz %iib‘o

in cases where the company splitting in the absorption-type split becomes a
member of the membership company succeeding in the absorption-type split, a
document evidencing that the consent of all members has been obtained, and in
other cases, a document evidencing that the consent of a majority of members has
been obtained must be attached;

b EHEE PRE TR BEfR E

b. Documents related to the procedures for the protection of creditors;

c EAPUEFFLSEOME LD & E1E, IEAEBGRE R

c. if a juridical person becomes a member of such membership company, the

Document related to the member that is a juridical person;
d  WINSHEZKFESHEN GBS TH D & 213, AREEGEDBEZETT
ToHE DMEE A RES 2 EHH
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d. if the company succeeding in the absorption-type split is a limited partnership
company, a document evidencing the value of the contributions already made by
members with limited liability;

e WIS RIEMRSHNERISETH D & E1x, ERGOENSHIEK QG
BRAOBEIWE > Cot ESNToZ L &GRS H2Em (FEHEI 2%, B
6 1% 51H)

e. if the company succeeding in the absorption-type split is a limited liability
company, a document evidencing that the amount of stated capital has been
recorded in accordance with the provisions of the Companies Act and the
Accounting Regulation (Article 92 and Article 61, paragraph (5) of the Regulation

on Commercial Registration); and
(1) WIN D BIRAEDOFHUIET 57 D (1) D a v d £ TOEHME
(c) the documents set forth in A., (c), a. to d. relating to procedures the company

splitting in the absorption-type split goes through.
(2) Frax s ENT L DEXSL DR
(2) Registration of incorporation through an incorporation-type company split
7 BRASH AR T D5 E O ER
A. Attachments in cases of incorporation of a stock company
AJEDOFTEMIZ I3 1T 5 ek s BRI S OFR L OB FL D 13
OEM Z WA LT iz 5720 (FERIES 8 6 5%),
The following documents must be attached to a written application for registration

2%, &

nlm

for incorporation of the stock company incorporated in the incorporation-type split at
the location of the head office (Article 86 of the Commercial Registration Act):
(7) a5 HG T
(@) an incorporation-type company split plan;
() Frax oy BIR LRSI B4 2 Fif
(b) documents concerning the stock company incorporated in the incorporation-type
split;
ik &0 X DRSO OB FLAT IV TIRA T R & & OF e Lk
ASHICHEHT 2EF@mMEFRETHD (FE2020 Q) DT D) ZH),
they are the same as the documents concerning the stock company incorporated in
the consolidation-type merger to be attached for the registration of incorporation of
the stock company through the consolidation-type merger (see No. 2, 2., (2), A., (b));
() FraxyEIE=AEO FHEIZ BT 2RI 5 Fil
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(c) the following documents relating to procedures the company splitting in the
incorporation-type split goes through:

a  HTaR oy El A O X G S I R

a. the certificate of registered matters of the company splitting in the
incorporation-type split;

b R AEISHPBEASHTH D & 21X, i EEIEOKRE R H o722
& ZRE Y 5FE M (BRERE X IHER SR oM Rk, fH 0054
X, TOEMENTZT 2 & ZREY D E i M OHUGRIR OO — 8 b o
7o Z & &R D FE i UL B 2 D i Fik)

b. if the company splitting in the incorporation-type split is a stock company, a
document evidencing that the incorporation-type company split plan has been
approved (the minutes of the shareholders meeting or general meeting of class
shareholders, and in cases of a simplified company split, a document evidencing
that the requirements for such company split have been met and a document
evidencing that the consent of a majority of directors has been obtained or the
minutes of the board of directors meeting);

c FRDHFIZHENERISHETH D & 1X, BHBEORE (ERITHIBEDE
ORHLIGEICH ST, TOEDICEDTFHR) Dol Z L E2FET 56E
(S E RSN ZE OHERIZERE O —H 2 &k SE 556 12H > T, fh
BOWEYEO—E N b o7c 2 & R 5 E )

c. if the company splitting in the incorporation-type split is a limited liability
company, a document evidencing that the consent of all members has been
obtained (or, in cases where otherwise provided for in the articles of incorporation,
other procedures have been gone through pursuant to the provisions) (in cases
where part of the rights and obligations of such limited liability company are
succeeded to, a document evidencing that the consent of a majority of members
has been obtained);

d fEEARETFEREm (NETAHIZ Lo TE LT8R Bl OES
DIEMEZ X T A OMEEZ L2 E2fET 2 EmEAM T 52 L3 T
E720N,)

d. Documents related to the procedures for the protection of creditors (a document
evidencing that separate notices have been given to the creditors of the obligations
caused by torts of the company splitting in the incorporation-type split may not be

omitted); and
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e RO ERASHEDFRTRIELZFITL TV DHEICBWT, O
THRIFEE 16 LT UREHTRR T ORISR0 2 8T 0 BRI AR S AL D ik 7
FIMEZ 295 & &1, R PRIMEGER R A S B MR E
e. in cases where the stock company splitting in the incorporation-type split has
issued share options, if the share options of the stock company incorporated in the
incorporation-type split are to be delivered to the holders of such share options in
lieu thereof, the Document related to the public notice for share option certificate
submission, etc.
A4 RStz 556 O ER
B. Attachments in cases of incorporation of a membership company

KNG DFAEHIZ 361F 2 BT 0 BIRKALFF /0 AL ORI O BFL O HFEEITIE, K
DEMZTM LRTER Sy (FEREFE 1 095E2H, H116%, &
125%5),

The following documents must be attached to a written application for registration
of incorporation of the membership company incorporated in the incorporation-type
split at the location of the head office (Article 109, paragraph (2), Article 116 and
Acrticle 125 of the Commercial Registration Act):

(7) a5 HG T
(@) an incorporation-type company split plan;
() oy BIRRSLF = AEic 4 2 Fif
(b) the documents concerning the membership company incorporated in the
incorporation-type split;
B A OHC L DRI BAL O ORI B W TR & Brek & D% oy
NEICEAT A ERmEFERTHD FE2020DQ2) DA DU)ZH),
they are the same as the documents concerning the membership company
incorporated in the consolidation-type merger to be attached for the registration of
incorporation of the membership company through the consolidation-type merger

(see No. 2, 2., (2), B., (b)); and
(1) FRDBNSHOFHICET 27 D W) D anb d £ TOEMR

(c) the documents set forth in A., (c), a. to d. relating to procedures the company splitting in the
incorporation-type split goes through.

Fa RS HE
No. 4 Share Exchange

1 BRSSO Fie

1. Procedures for a Share Exchange
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(1) HFxtt
(1) The companies that are the parties to the share exchange

AL, At IAaRsttzmeliat e LT, KA Himer 452 &
MWTEHLanl (BHEB2HXE315) .

A stock company may effect a share exchange with a stock company or a limited
liability company, as the wholly owning parent company (Article 2, item (xxxi) of the
Companies Act).

(2) BRASZHAY
(2) Share exchange agreement
7 RS EITHER A RS S 556
A. In cases where a stock company is caused to acquire the issued shares

AP TH D & &1, HRAZB|EIIZIBNT, KOFHZE
DIRTFHITR bR E Shie (SHIEFST 6 85%)

If the wholly owning parent company is a stock company, it must prescribe the
following matters in the share exchange agreement (Article 768 of the Companies
Act):

(7) YFEXOME B L OMERT

(@) the trade names and addresses of the companies that are the parties to the

agreement;

() BRSO EITS L TEOKRUD 2 ERBRASHEOKRAZ DA

DeRELZNMT 5 L XL, ZORARFE
(b) if shares of the wholly owning parent stock company, money or other items are to

be delivered to the shareholders of the wholly owned subsidiary company in lieu of

their shares, the features or details of such shares, money or other items;

() () OHBEITIE, Si%esF RN TUITHET 5 HHE

(c) in cases of (b), the matters concerning the allotment of such money, etc.;

(1) FEEFAOFRTHIMEL 1T L T OFRTHRIHE IR D 2 5228k s

OB T HIMEE AT D & &1E, TONESE (R T2toFR RS

DE T 2HRTHRIMED TR TR HE I SN D TH D L E1E, L

BUR K SALD Y HRE TR AL B I DWW C OB IR D BB & AT 5

BEEe Gy, )

(d) if the share options of the wholly owning parent stock company are to be delivered

to the holders of the share options of the wholly owned subsidiary company in lieu

thereof, the features of such share options, etc. (if the share options held by the share

option holders of the wholly owned subsidiary company are attached to bonds with
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share options, including matters such as a statement to the effect that the wholly
owning parent stock company will succeed to the obligations relating to the bonds
pertaining to such bonds with share options);
(1) (0) DHZEITIE, GREFRTRIMEOFY TIZE 2 FIH
(e) in cases of (d), the matters concerning the allotment of such share options; and
) 27134 R
(F) the effective day of the share exchange.

772, FEATHMS 1VERIE, () & LT, BBtk o4k
FORNMZED D Z LT TER (SHHEMHEIEE 4 )

However, for one year from the date of enforcement, the delivery of money, etc.,
other than the shares of the wholly owning parent stock company may not be
prescribed as those matters set forth in (b) (paragraph (4) of the Supplementary
Provisions of the Companies Act).

A BRSHLICEITERNZ G SE 256
B. In cases where a limited liability company is caused to acquire the issued shares

TEBSHNPERSHETH L & 21E, MBI BNT, ROFHEE
DIRFHTRbRnWE shie (SHIEST705%)

If the wholly owning parent company is a limited liability company, it must
prescribe the following matters in the share exchange agreement (Article 770 of the
Companies Act):

(7) ¥FESAOME S K OERT

(a) the trade names and addresses of the companies that are the parties to the
agreement;

) BEFSOKRENTEEBARISHEOHE & 7020 & X213, Yt E D R4,

{ERT M OV H & O AfAESS
(b) if shareholders of the wholly owned subsidiary company are to become members of

the wholly owning parent limited liability company, the names and addresses of

such members, the value of the contributions by the members, etc.;
() FEEBEFRSHNTEEFEOKREICK L TZORRITRD o e8% (58

EHERSALOR 2R, ) 28T 5L &1L, TONEE
(c) if the wholly owning parent limited liability company is to deliver to the

shareholders of the wholly owned subsidiary company money, etc. (excluding the

equity interests of the wholly owning parent limited liability company) in lieu of
their shares, the details of such money, etc.;
(1) ) DHEITIE, H%eEFEORY TIIHET 2 HH
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(d) in cases of (c), the matters concerning the allotment of such money, etc.; and
() zh 7134 R
(e) the effective day of the share exchange.

722l MATAG VAL, DERPEZEDDLZ EILTERY (ShiE
LTRSS 4 1H)

However, for one year from the date of enforcement, those matters set forth in (c)
and (d) may not be prescribed (paragraph (4) of the Supplementary Provisions of the
Companies Act).

(3) BRASHEA) D 7GR
(3) Approval of the share exchange agreement
T EARRAS TR KR
A. Approval by the wholly owning parent stock company

JFHIE U THRERSORRINRRIC L O R IT L7 5200, kR EREO
Rl RS LB GG M O ER S ORFE L E L 2 Wia (IERAS L T
SRR b L Sz Z i, WRAEPFOHEEIZIB T 2WINA Dt
MRASHICONWTLRARTH D (SHIEHT7 95KF1H, H4H, #3222
FEI1HEFE1 25, FHETIG6KF1IHE, FE3H, F2010QQ)DAD(T)Da
Mo e EFTEH)

While an extraordinary resolution therefor must be passed at a shareholders meeting
in principle, there are also cases where an extraordinary resolution at a general meeting
of class shareholders is required and where no resolution at any shareholders meeting
is required (cases of a short-form share exchange and a simplified share exchange), the
same as for a stock company surviving the absorption-type merger in cases of an
absorption-type merger (Article 795, paragraphs (1) and (4), Article 322, paragraph
(1), item (xii), and Article 796, paragraphs (1) and (3) of the Companies Act, and see
No. 2, 1., (2), B, (a), a. toc.).

A SEETEMIZBIT DK
B. Approval by the wholly owned subsidiary company

JRHIE U THRERESORRIRGZEIC L 6720 7T e 57203, kR X3
HREDEEDORIENLELRSGE, HRIERES AIHIEK S O R RIS 6 2L
2%ty TR ERS ORI LB 256 R O FER S OREZ L 72\
56 (MR 2355 & sz 2%, WNEIFOEA BT 2WINE
PHHBIR S ONWT LRI TH L (SHIEH 7 8 3KFB 1 HNGHAHE
T, FE309FKEIHEE2E, F3225F1HF 1 15, H7 8 45H 11,
FE2D1DR)DADU)Danrbe EFTEM) |
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While an extraordinary resolution therefor must be passed at a shareholders meeting
in principle, there are also cases where the consent of all shareholders or all
shareholders of all classes, a special resolution at a shareholders meeting or a general
meeting of class shareholders, or an extraordinary resolution at a general meeting of
class shareholders is required, or where no resolution at any shareholders meeting is
required (cases of a short-form share exchange), the same as for a stock company
disappearing in the absorption-type merger in cases of an absorption-type merger
(Article 783, paragraphs (1) to (4), Article 309, paragraph (3), item (ii), Article 322,
paragraph (1), item (xi) and Article 784, paragraph (1) of the Companies Act, and see
No. 2, 1., (2), B, (b), a. to e.).

U EABARSICBIT 5 AR
C. Approval by the wholly owning parent limited liability company

FEAHARISHY, TRFRMEORENZOHE L 2D & E1X, ERITHIE
DEDNR D D0 xRE, AR ORTH £ TIZ, BHRAZHEEKIIZ OV T
FEORBEZGRITNE R b0 E ST (SHIEFH8 0 25&H 1H)

A wholly owning parent limited liability company must, if shareholders of the
wholly owned subsidiary company become its members, unless otherwise provided for
in the articles of incorporation, obtain the consent of all members to the share
exchange agreement by the day immediately preceding the effective day (Article 802,
paragraph (1) of the Companies Act).

(4) BRFFRHLANE K OB T RIMERES R i
(4) Public notice for share certificate submission and public notice for share option
certificate submission

FEES DD LT T 6 2 W R A EFE O TR OV TE, RISt
DAFREE DGA LR TH D (BHEFE2 1 9FXKFE1IHET 5, H1D 1D (2)
DA ZH])

The procedures for a public notice for a share certificate submission, etc., that the
wholly owned subsidiary company must go through are the same as in the case of an
entity conversion of a stock company (Article 219, paragraph (1), item (vii) of the
Companies Act, and see No. 1, 1., (2), B.).

FEEF AT, MRESZHAICER LT DMK FAIMER (O LSRR T IR TR
DD TR HEOFRTRIMED R SN DHEITBNT, Bk TAIMERES: 2 31T
LTS & &, TR TAMGERREASEEOFRALITOR TR b RnE
iz (SHEFE2 9 3KF1HFEG ) |

The wholly owned subsidiary company must, in cases where the share options of the
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wholly owning parent company are to be delivered to the holders of its own share options
in lieu thereof upon the share exchange and if it has issued share option certificates, go
through the procedures such as giving public notice for a share option certificate
submission (Article 293, paragraph (1), item (iv) of the Companies Act).

(5) fEMEE Dl Fioe

(5) The procedures for the protection of creditors
7 Rt
A. Stock company

FERBMASHIL, TBETRLOKEICK L TRAT 5288508 a Bk
SHEDOKRAFE O B TRWGE IR F ORI TR HEIC OV T O
AR IR DEH 2Kk 25 8121%, BEEERETFRZITORITNIER LR
LTl (SHHEFET9I99%)

The wholly owning parent stock company must go through the procedures for the
protection of creditors in cases where money, etc., to be delivered to the shareholders
of the wholly owned subsidiary company are not only its shares, etc., or where it will
succeed to the obligations relating to the bonds pertaining to the bonds with share
options of the wholly owned subsidiary company (Article 799 of the Companies Act).

FERFERIE, T OFKRTAIHEAAE IS OV TOAEITLR D IER & 7o 2Bk
NESLITAM ST D & =L, T O IO LEEERETFRZ2IThRITh
bl sl (SHEHT78 95%)

The wholly owned subsidiary company must, if it will cause the obligations relating
to the bonds pertaining to its bonds with share options to be succeeded to by the
wholly owning parent stock company, go through the procedures for the protection of
creditors for bond holders pertaining to such bonds with share options (Article 789 of
the Companies Act).

INOOFRONRL, HMASHOMBEEOLRE LR THD (F101
D2) DUER) |

The details of these procedures are the same as in the case of an entity conversion of
a stock company (see No. 1, 1., (2), C.).

RSN CIEST
B. Limited liability company

FEEBORSHIT, BRFSFOREITK L TR 5% wabla b
EHEDOFRFEOHTRWGEEIZIE, EEEREFREZITORINER LRV E
Stz (BHEE 8 0 25%2H) . ZOTRONEIL, FHRABHICET I H
HONEZE LW LERE, TERKTH D,
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The wholly owning parent limited liability company must go through the procedures
for the protection of creditors in cases where money, etc., to be delivered to the
shareholders of the wholly owned subsidiary company are not only its equity interests,
etc. (Article 802, paragraph (2) of the Companies Act). The details of these procedures
are the same as A., except that no public notice of matters concerning financial
statements needs to be given.

(6) ZhTIFEAER DR

(6) Change of the effective day
BSIEAERDERICOWTE, MBEEOLRGLFERTHD (B1D1D(Q2)

D=z, 3)DURK) |

The same applies as in the case of an entity conversion (see No. 1, 1., (2), D. and (3),
C)).

(7) BRASZHR DR

(7) Effect of the share exchange

BREAZH O )13, BELO A TidZe<, B ERICAET L LSl (SthiE
FHT6ORELIHE, H771IRELH)

The share exchange becomes effective on the effective day, rather than on the day of
registration (Article 769, paragraph (1) and Article 771, paragraph (1) of the Companies
Act).

7 RS EITHERE S S 556
A. In cases where a stock company is caused to acquire the issued shares

QDOTOUDEDRHD & EIX, BRETEOKRER, NRERIZ, K
RAZHERI D EDIZHE, TERPSHOKTE, TR TREEE LD L

(SRS 7 6 95 3TH)

If there is a provision on the matters set forth in (2), A., (b), the shareholders of the
wholly owned subsidiary company become the shareholders, share option holders or
the like of the wholly owning parent company on the effective day in accordance with
the provisions of the share exchange agreement (Article 769, paragraph (3) of the
Companies Act).

Q)DOT D @) DEDND D L XX, DHNFAERIT, RSB T KM
TTHBE L, Z OFRTHRIMEE L, HRAZHENOE DI, BBk SHT
DOFRTHRIMEDFIE THRIMEF L0 b L Stz (SHIEE 7 6 95&E41) |

If there is a provision on the matters set forth in (2), A., (d), the share options under
the share exchange agreement are extinguished and the holders of such share options

become the holders of the share options of the wholly owning parent stock company in
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accordance with the provisions of the share exchange agreement, on the effective day
(Article 769, paragraph (4) of the Companies Act).

IR HATLHIHTIR T RIME DR TR LB IS SN b D TH L HEIC
%, RS tE, 2RAERIC, HHHR TR RIS OV TOE
(PR DEH AT 2 & S (SHHESE 7 6 95F 5 H)

In cases where the share options under the share exchange agreement are attached to
bonds with share options, the wholly owning parent stock company succeeds to the
obligations relating to the bonds pertaining to such bonds with share options on the
effective day (Article 769, paragraph (5) of the Companies Act).

A BRSHLICEITERSZ G SE256
B. In cases where a limited liability company is caused to acquire the issued shares

QDADU)DEDRH D & E1X, ERFEORTER, NRERIS, K
AR OEDITHE, BEHERSEOHE LD LSl (SHIEH T
7T15RE3H)

If there is a provision on the matters set forth in (2), B., (b), the shareholders of the
wholly owned subsidiary company become members of the wholly owning parent
limited liability company on the effective day in accordance with the provisions of the
share exchange agreement (Article 771, paragraph (3) of the Companies Act).

(8) EALDHH
(8) Amount of stated capital
TEBBEOERGOFL, FEMBNE6 8RXXIIHE6 9RIZED D L IAIZ
X%,
The amount of stated capital of the wholly owning parent company is as provided for
in Article 68 or 69 of the Accounting Regulation.
(9) FE RS AT i e 55 D]
(9) Terms of office of directors, etc., of the wholly owning parent stock company
TEABUR At oD B 55 TRREUASHART ISk L 72 & O DAEHNZ DUV TORLAE
(HPEEH 3 6 1 -2 M) X, Bl
The provision on the terms of office of directors and others of the wholly owning
parent stock company who assumed office before the share exchange (Article 361 of the
former Commercial Code as a reference) was repealed.
2 BRSO O Fe
2. Procedures for the Registration of a Share Exchange
(1) FEEBMRASHR T 2L EOBRFLOWSFi
(1) The attachments to the registration of a change to be completed by the wholly owning
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parent stock company

ARG OFERIZE T 5 2 2RSS I L 2 AR OB TLORFEEIC
L, WOEmMAEGM LRTHIER 720 (FERIEFE 8 958 .

The following documents must be attached to a written application for the registration
of a change as a result of the share exchange effected by the wholly owning parent stock
company at the location of the head office (Article 89 of the Commercial Registration
Act):

T R E
A. a share exchange agreement;
BFEAE R OERIZHOWTIE, WINEHOEEEFRTHL B2 D20 (1)

DT O (T)BH)

a change of the effective day is to be made in the same manner as in the case of an

absorption-type merger (see No. 2, 2., (1), A., (3));

A SRRSO FHICE T S RICHEIT 2 EE
B. the following documents relating to the procedures the wholly owning parent stock
company goes through:

(7) BRASZHAER) OAGRIZBI T 2 Fm (BRIESE 4 6 %)

(a) a document concerning the approval of the share exchange agreement (Article 46 of

the Commercial Registration Act);

() W ARRA S ST SR AR DS 121, £ OB 2w/ 2 & ARET

2 E
(b) in cases of a short-form share exchange or a simplified share exchange, a document
evidencing that the requirements for such share exchange have been met;
(7) KOV 1L, BIREDFDGAE BT 2 WINA DAkl iz o T &
Atk TH %,
for (@) and (b), the same applies as for the stock company surviving the
absorption-type merger in cases of an absorption-type merger;

(1) e it Fiod BAMR Em

(c) Documents related to the procedures for the protection of creditors; and

(1) EARSOHPZIEOBEICIE > Tit Lanic 2 & Z25ET 5 EFifi

(d) a document evidencing that the amount of stated capital has been recorded in

accordance with the provisions of the Companies Act;
U SEETEEOFHEICET 2 RICHET 2 Ei
C. the following documents relating to the procedures the wholly owned subsidiary
company goes through:
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(7) FEE SO G HIHGE E

(a) the certificate of registered matters of the wholly owned subsidiary company;

(1) BRI O/KGRHEBIICIS U, BRFM S L IR RS O3k
TR EE L ITEEREORBORIEN b o122 L 25T o Em (I
MR OGE I H > T, ZOBEMEENT-T 2 & ZFET 5 F i & OHRGE
DD =D - T T & ZRET 2 F i UL 2= D k)

(b) according to the organ that approves the share exchange agreement, the minutes of
the shareholders meeting or general meeting of class shareholders or a document
evidencing that the consent of all shareholders or all shareholders of all classes has
been obtained (in cases of a short-form share exchange, a document evidencing that
the requirements for such share exchange have been met and a document evidencing
that the consent of a majority of the directors has been obtained or the minutes of the
board of directors meeting);

(1) fEMEE O Fiod B MR E1a

(c) Documents related to the procedures for the protection of creditors;

(1) UESAPERIRZTITL TV D & X0E, BRI E R E

(d) Document related to the public notice for share certificate submission, etc., if such
company has issued share certificates; and

() SEETEEDNFE T ZHBIT L TV DAL EIZBWT, ZOFK RS
W2k U T ROHTER TR IS 2 B BB A S AL O R TR & 22 %
&L, FRRTROMERE SR AL A F R E

(e) in cases where the wholly owned subsidiary company has issued share options, if
the share options of the wholly owning parent stock company are to be delivered to
the holders of such share options in lieu thereof, the Document related to the public
notice for share option certificate submission, etc.

(2) EEBAFRSHEN T 22 HEOBRTL OB EHi
(2) The attachments to the registration of a change to be completed by the wholly owning
parent limited liability company

ARG OFERIZ 1T 5 52 2B A RSO L 2B OB OHGEEIC
X, ROFEHEZRMS LRTUTR620 (BEBRIEFEL 265) .

The following documents must be attached to a written application for registration of a
change as a result of the share exchange effected by the wholly owning parent limited
liability company at the location of the head office (Article 126 of the Commercial
Registration Act):

T RS E

- 296 —



A. a share exchange agreement;
WNRAERDOEFIZOWTIE, (1) EREETH D,
the change of the effective day is to be made in the same manner as (1);
A SEEHA RSO FHICET 2 RICHEIT 2 EE
B. the following documents relating to the procedures the wholly owning parent limited
liability company goes through:

(7) BRI OAGRICE T 2 Fm (FABIEE 1185, H9 35)

(a) a document concerning the approval of the share exchange agreement (Articles 118
and 93 of the Commercial Registration Act);

FEETEAEOENTEEBERSLOME &R 555 TR ORIEN
bolcZ L EFET AFEMmME, TOROEGEITIIFEEDOWBFEO—EH -7
Z L AT HFEm A AT LR T IER B2,

in cases where shareholders of the wholly owned subsidiary company are to
become members of the wholly owning parent limited liability company, a
document evidencing that the consent of all members has been obtained, and in
other cases, a document evidencing that the consent of a majority of members has
been obtained, must be attached,;

() ek PR Fioi PSR &

(b) Documents related to the procedures for the protection of creditors;

() EARYEERISHOE &0 & &1, EAFLE GRS T

(c) if a juridical person becomes a member of such limited liability company, the
Document related to the member that is a juridical person; and

(1) BAREGOBENSHIE R OGHERR OB EICE> Tt L& Z L %25ET 5
Fm (PHBHE9 25, 6 155 5H)

(d) a document evidencing that the amount of stated capital has been recorded in
accordance with the provisions of the Companies Act and the Accounting
Regulation (Article 92 and Article 61, paragraph (5) of the Regulation on
Commercial Registration); and

U EETRMOFFICET 20U 7)) b (1) £ TOERE
C. the documents set forth in (1), C., (a) to (d) relating to the procedures that the wholly

owned subsidiary company goes through.
5 AR
No. 5 Share Transfer
1 HRARIEO Fii
1. Procedures for a Share Transfer
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(1) HFxtt
(1) The companies that are the parties to a share transfer

RS tE, IHRE LRk, MRSt e et e LT, MARBiE 45
TENTED (BHEFE2KE3 27)

A stock company may effect a share transfer with a stock company as the wholly
owning parent company, the same as in the former Commercial Code (Article 2, item
(xxxii) of the Companies Act).

(2) RARBURLF ]

(2) Share transfer plan

ARG IIC BN TS, ROFHAZEDRITNIT R 620 e St (ShiE
FTT 3% .

The following matters must be prescribed in the share transfer plan (Article 773 of the
Companies Act):

T EeHato B, BT, AIEOFTEHLE OFEIT AT RE R

A. the purpose, the trade name, the location of the head office, and the total number of
authorized shares of the wholly owning parent company;

A T OED, TEBESEDOERTED HHIH

B. in addition to A., the matters provided for in the articles of incorporation of the wholly
owning parent company;

v RSO O KA

C. the names of the directors at incorporation of the wholly owning parent company;

T BRSSPI ERESM, BEERRESHEISFEEANRESAT
LA, RLRESE, ROLRFE AR TR SRR FHE A A D K4 X
EEAE 7i)

D. in cases where the wholly owning parent company is a company with accounting
advisor(s), a company with company auditor(s) or a company with financial auditor(s),
the name(s) of the accounting advisor(s) at incorporation, the company auditor(s) at
incorporation or the financial auditor(s) at incorporation;

AT ERAOKRFEITH LT3 52 ORI ib 2 582 a0k lo %K
Tl N BRSO EARE K O 4 OFEICET 2 F1H

E. the number of shares or the like of the wholly owning parent company to be delivered
to the shareholders of the wholly owned subsidiary company in lieu of their shares,
and the matters concerning the amount of the stated capital and capital reserves of the
wholly owning parent company;

A FORKOEIY T T 2 FH
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F. the matters concerning the allotment of shares under E.;
¥ SEAETEAOKREICK L TEOKRRITRD 2 2B S OFIE T RIMES 222

145 & XL, TORAR%E
G. if the share options or the like of the wholly owning parent company are to be

delivered to the shareholders of the wholly owned subsidiary company in lieu of their

shares, the features of such share options, etc.;
7 FROFRTHRIMEEOES TICET 2 FHH
H. the matters concerning the allotment of share options, etc., under G.;
o SERTREOFR TR IZX L TE OFRTRIMEICR D 2 Eagatto 8

BRPRIMEZ AT 2 & X1, HZHRTAMEONEE
I. if the share options of the wholly owning parent company are to be delivered to the

holders of the share options of the wholly owned subsidiary company in lieu thereof,

the features of such share options, etc.; and
o FOHEITIE, URTTR TRIMEDOE Y T 2 FH
J. in cases of I., the matters concerning the allotment of such share options.

2L, MATA2O VEMIE, FERTZEDDH Z LILTE RV (SHEMH]
FAH)

However, for one year from the date of enforcement, those matters set forth in G. and
H. may not be prescribed (paragraph (4) of the Supplementary Provisions of the
Companies Act).

(3) BRARBULFT ] D KT
(3) Approval of the share transfer plan

JFHIE U THRERS ORFRIRGEIC L ST T R 6200, FRERS TS
BRERRE DR BRI DS LB 72 55 M OFREARR A8 2 D Fp IR DN L B R 555 8
b2 Z Lk, FRAEHOBEICET 2R A IR ASHIC O W T LR TH
LD (SHIEFE 8 04KH1H, H3H, H309KFEIHFE3 L, H3225K%
2IEFE1 35, HFE2D1DOB)DADT)Da, ckNdBH)

While an extraordinary resolution therefor must be passed at a shareholders meeting in
principle, there are also cases where a special resolution at a shareholders meeting or a
general meeting of shareholders, or an extraordinary resolution at a general meeting of
class shareholders, is required, the same as for a stock company disappearing in the
consolidation-type merger in cases of an consolidation-type merger (Article 804,
paragraphs (1) and (3), Article 309, paragraph (3), item (iii) and Article 322, paragraph
(2), item (xiii) of the Companies Act, and see No. 2, 1., (3), B., (a), a., c. and d.).

(4) BRFFIRILANE K OBTIR T RIMERES S fR i A
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(4) Public notice for a share certificate submission and public notice for a share option
certificate submission

FERTF RN U7 T e & 720 W BRI I 5 55 0D Fofgd S OBk T RO MERE S 42

HAEZEDOFRICONTIE, HAKHBOBALFAKETHS (BHEE2 1 95KH
1THE S, H293FKF1HETH) .

The procedures for public notice for a share certificate submission, etc., and the
procedures for public notice for a share option submission, etc., that the wholly owned
subsidiary company must go through are the same as in the case of a share exchange
(Article 219, paragraph (1), item (viii) and Article 293, paragraph (1), item (vii) of the
Companies Act).

(5) fEMEH Orite Fioe
(5) The procedures for the protection of creditors

FEETRIY, O THRMEMEIZ DN T ORI R D EH & e Bl et
DEMET D & XL, ZOEMER X LEEE REFR 21T RITILR 5720
Lahle (BHEE810%) . TOFRONET, HKAStLOMMEE DG
EFREETHD (E1D1DQ DUER) |

The wholly owned subsidiary company must, if the obligations relating to the bonds
pertaining to its bonds with share options are succeeded to by the wholly owning parent
company, go through the procedures for the protection of creditors for bond holders
pertaining to such bonds with share options (Article 810 of the Companies Act). The
details of such procedures are the same as in the case of an entity conversion of a stock
company (see No. 1, 1., (2), C.).

(6) FRAB R DR R
(6) Effect of the share transfer

RO ENL, BRSO HIZ, HRABERETE DO E DI,
Bt OME, SR TREES RSN (SHIES 77455 2H, 3
H)

The shareholders of the wholly owned subsidiary company become the shareholders,
the holders of share options, etc., of the wholly owning parent company on the date of
formation of the parent company in accordance with the provisions of the share transfer
plan (Article 774, paragraphs (2) and (3) of the Companies Act).

QDT DEDN DD & EIX, TEEBSHDORILO A, ARG EEETIE T/
MEITVHB L, £ OFRRTRIMER 1L, BRARBEREHE O EDIHEY, et
RTREE LD sl (SHIEST7T 74585 4H)

If there is a provision on the matters set forth in (2), I., the share options under the
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share transfer plan are extinguished and the holders of such share options become the

holders of the share options of the wholly owning parent company in accordance with the

provisions of the share transfer plan, on the date of formation of the wholly owning
parent company (Article 774, paragraph (4) of the Companies Act).

MRATBHREHHDITR T HAOME DR TR AT SR b DO TH 558121,
ARSI, OO RIS, HZHR TR RIS OV T ORI D 6
B kfkd o &L sivie (BHREH T 74565 5H)

In cases where the share options under the share transfer plan are attached to bonds
with share options, the wholly owning parent company succeeds to the obligations
relating to the bonds pertaining to such bonds with share options on the date of its
formation (Article 774, paragraph (5) of the Companies Act).

2 HABIEORTLO Fhi
2. Procedures for Registration of a Share Transfer

KNG OFERIZ 1T 2 2RSS ORARBIRIZ L 2RSLOBFLOHFEEFITIEL, K’
OFERZIT L2z by (RERIESE 9 058 .

The following documents must be attached to a written application for registration of
incorporation through a share transfer effected by the wholly owning parent company at the
location of the head office (Article 90 of the Commercial Registration Act):

(1) R LG &

(1) a share transfer plan;

(2) FEEBSHIZET 2 Em

(2) documents concerning the wholly owning parent company;

Pk A IR X DS OB OB FUTE WO T TR EFR SO RS
HICHET2EFEmMERKTHD GE2020Q) DT DU EZH) |

they are the same as the documents concerning the stock company incorporated in the
consolidation-type merger to be attached for the registration of incorporation of the stock
company through a consolidation-type merger (see No. 2, 2., (2), A., (b)); and
(3) BeTStttOTRICHET L EH

(3) the documents relating to the procedures that the wholly owned subsidiary company
goes through:

7 et ORFLEHE ] E

A. the certificate of registered matters of the wholly owned subsidiary company;

A BREARBERFHHE O AGREERIIT IR U, BRER S S TFRER Fi s O F ik

B. according to the organ that approves the share transfer plan, the minutes of the

shareholders meeting or the general meeting of class shareholders;
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v M e e B R E A
C. Documents related to the procedures for the protection of creditors;
T UESHPRERITSMATH D & X103, HRFREAEEERER
D. if such company is a share certificate-issuing company, the Document related to the
public notice for share certificate submission, etc.; and
I EETEIEDFRETRIMEEZBIT L TV DHEAICBWT, ZOFE TRESIC
X U CYREHTIR TRIME ISR 2 S8 BURAE D BTR TROME &2 22975 & =03,
R RIMERE SR N 5 S5 BAR
E. in cases where the wholly owned subsidiary company has issued share options, if the
share options of the wholly owning parent company are to be delivered to the holders
of such share options in lieu thereof, the Document related to the public notice for
share option certificate submission, etc.
FeH SME=
Part VI Foreign Company
%1 SESFHICET S8R
No. 1 Amendments concerning a Foreign Company
1 AARICERT 2REE O
1. Addresses of Representatives in Japan
ESAEO BARICE T HIREEFIL, TOREDNARICETEZHT HHLEITRL,
ITAMLEDRHARIEFRZAE L TWDIUTREY DL ST (SHHEFH8 1 7T4HE 1H)
It is not necessary that all the representatives in Japan of a foreign company have
addresses in Japan, and it is sufficient that one or more of such representatives are those
whose addresses are in Japan (Article 817, paragraph (1) of the Companies Act).
2 fEESME =
2. Pseudo-Foreign Company
(1) SHEFES 2 1 &£0lE
(1) Purport of Article 821 of the Companies Act
IHRSEES 4 8 2 4:0F, AARIEOwEM 2 B0k 2 72 O I EICHAMENEICHE > TR
AR L LD &5 —FOBIETAZVILT 28R, Wb D HHESNES
FIZOWT, THAR=ZRTRILANVEtE MNal— /7 BlE=E7 2 FTER | LBE
LTWaR, Zo MFA—/BE] 1TE, SHORICHETIBELETRETH0
PR CREFEFERETH12H 16 ARE - REKOB2 4452 3 2 6 H, H UM
HIEF 2 9426 J 4 R - HIBIFHR 8 52 9 H) DERX T ThHDH, LIehoT,
HLESESHE, AARETED D TR > THRIZLO Tz LRWIRY, O
NEITRO BT, QIEANE LTHGZT 52 LIT—ITE WD T, HESE
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SN ZHICER LTHRE 2 LemaiclE, FHlE L TEoREBEEVBEAETE
HH LT D,

While Article 482 of the former Commercial Code provides that, in terms of the
prevention of a kind of evasion of the law by trying to incorporate a company
intentionally in accordance with foreign laws for the purpose of the avoidance of the
application of the laws of Japan, a so-called pseudo-foreign company is "required to be
governed by the same provisions as a company incorporated in Japan," where the "same
provisions™ include provisions concerning the incorporation of companies, as the concept
of judicial precedents (ruling of the former Supreme Court on December 16, 1918,
Minroku Volume 9, Series 24, Page 2326 and Judgment of the Tokyo District Court on
June 4, 1954, Hanrei Jiho No. 8, Page 29). Therefore, with respect to a pseudo-foreign
company, unless it is re-incorporated in accordance with the procedures set forth by the
laws of Japan, (i) its juridical personality is not recognized; and (ii) it cannot carry out
any transaction as a juridical person. Accordingly, if a pseudo-foreign company carries
out a transaction in violation thereof, the representative of such company will personally
assume liability, in principle.

LU, BEBESHIZOWT, BARETED D FRUHE > THRIL IR0
RO, AP ERINDLETDHE, TORSIOMFELINAHOBELZ S5TeD
BENLR DY, ELEROBLENORENH D, £ 2T, SfHECBWTT,
HRGESE 4 8 250 A2MFF L7H 8 2 1 ROMERR T LNIZHLOD, ZD
BHARIZE L TE, QD RIZHOWTE, BEANESAETH > THIEAKRIRBO b,
@D FUIZDNTIE, HEEICBW TR L TWA IR ERMEICT 5720, #HE
AAESFIT B ARICBWTEGI 2/ L T 5 Z &N TEY, ZHUTEK L TSI
Z L7, MFEFICRL, SMESEER LT, SRS Lo TE U TER
ZHETLHEEEAI bO L SN,

However, if the juridical personality of a pseudo-foreign company is denied unless it is
re-incorporated in accordance with the procedures set forth by the laws of Japan, the
counterparty to the transaction may suffer unforeseen losses, which is problematic in
terms of legal stability. Therefore, in the Companies Act, the provisions of Article 821
were created to maintain the purport of Article 482 of the former Commercial Code, but
with respect to the effect, (i) the juridical personality was recognized even it was a
pseudo-foreign company; and (ii) in order to clarify the effect permitted under the former
Commercial Code, a pseudo-foreign company could not continue to carry out
transactions in Japan, and a person engaging in any transaction in violation thereof shall

be liable to satisfy the counterparty obligations arising from the transaction jointly and
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severally with the foreign company.

B, SHEFES 2 15K1E, AESHAZRE LUic B RO SAERI OIET A %
BIETL2EVWIBMEEZFETDHIZELEEDLHDTHY, SEOFEMKIIKL, FE
DO REEFIR L, XIFERTLHEBEO LD TIE RV, 70, FSKIE, #ES
EStOBERICOOELZMA W EE, BUNESHETH > THIEAE LR
HTWDEE, [HRIER 4 8 2 HR/ICH L TIPS E S & - THERIZA R 72
KREWETLH2HLOTHL0 D, [AEED T CHEIEICHKNETIHE L T4 ES
KL, (BT EH 255D THRW, LS 8 2 1 FOHE DB
DOHE AL O EI S T 2 ER 2@ LS BROKRE] ’WEE%%%E
2D HDTIHRNZ LIZHOWTIE, ZEbiEGZ B2 O IRGEIZ W THER S
TN,

The purport of Article 821 of the Company Act is only to prohibit the evasion of
legislation by companies in Japan using foreign companies, and is not to restrict or
require a foreign business entity to be any specific company form. This Article also
provides legally advantageous matters of a pseudo-foreign company compared to Article
482 of the former Commercial Code, such as that the juridical personality of such
company is recognized, while no changes have been added to the meaning of a
pseudo-foreign company. Accordingly, the provisions of Article 821 do not cause any
disadvantage to a foreign company that has legally carried out activities in Japan under
the former Commercial Code, nor do they adversely affect the investments made through
foreign companies in the future by existing foreign companies in Japan, as confirmed by
a supplementary resolution at a meeting of the Committee on Judicial Affairs of the
House of Councilors.

(2) HFEVMEStLOEE
(2) Meaning of a pseudo-foreign company
HLPAAESHEOERICONTIE, THRIIAKELZES, IAKRICIBOTHESE
EATHO 2 HERLLEMNE T HAES ) EHESNT (SHEFE8 2 15H 1
H) . BRICAEZE SES SR, SAESHOEZEOHEE L THE
AP EBRTED TODHFT B EARIHEET D L2 B% T 5, £72, BARICE
WTHELITO 22 E LM E T2 ESEIE, SHEE 8 2 1 K08E
DAMEE AR L7 A RO SHIERI OB Z B IET olE0 DO THD Z &
EHEEZDE, BRICBITDFENEDFNVIIMERARTHD Z L 2RiRE L
ﬂﬁéht%EAﬁ?&D,%o&%ﬁﬁmﬁwf$¥%ﬁ5:k%5%kb

TR S NS5 K725

The meaning of a pseudo-foreign company is provided as "a foreign company that has
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its head office in Japan or whose main purpose is to conduct business in Japan” (Article
821, paragraph (1) of the Companies Act). A foreign company that has its head office in
Japan means that the location actually specified by the foreign company as the base for
supervision of sales activities exists in Japan. A foreign company whose main purpose is
to conduct business in Japan means that, based on the fact that the purport of the
provisions of Article 821 of the Companies Act is to prevent the evasion of legislation by
companies in Japan using foreign companies, a foreign company incorporated on the
grounds that a business in Japan is essential for its formation, and a company
incorporated for the purpose of conducting business solely in Japan, correspond to such
company.
BPSNE SIS Y T2 2 BT, BRI BRI 2 FERER A B £ 2 CTER]
(HIBrS DY, RO XD e, RV ESMNESALIZITE 2 6 720,
While whether or not a company corresponds to a pseudo-foreign company is finally
determined on an individual basis based on concrete facts, the companies stated below do
not correspond, in general.
T RO RIZEWNT, boldbHRICEBWTHEELITI HRIR S D L ITFE D
Y ARAJAL" S
A. In cases where it is not recognized at the time of incorporation that the company has
the purpose of conducting business solely in Japan

HE &1L, FEMZ2BETEZRLS, FENAEETH Y, IARERNIZBITS
FHELHAREIMNCBIT H2FEXOHE L 2 B2 L CHEr S5 b0 Tl
2, 7o, HHOAEIL, SMEE8 2 1 £oMENIESEFIH LA
ARKOSHIER OB AR T 0BEDO LD THL Z LA T2 DL, YN E
EALDOBRNEFFIZBWTHII SN XE b DO TH D,

The term "purpose” is not an objective concept but a subjective one, and is not
determined by simply comparing the scale of business in Japan with that of business
outside of Japan. Also, based on the fact that the purport of the provisions of Article
821 of the Companies Act is to prevent the evasion of legislation for companies in
Japan using foreign companies, whether or not the purpose exists should be determined
at the time of incorporation of such foreign company.

L7eildo T, WIZHT 2GEONTNNITIEY T 5 &5 A ESHIE, —&
HINTIE, BRICBWTEELZITO) Z 2 ERLLIHMNE T D L0 B2 - S
AN

Therefore, a foreign company corresponding to any one of the following cases does

not meet the requirement that the main purpose is to conduct business in Japan, in
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general:
(7) SININENZBT HEEEZTOLE LTWER, BIZARIZEIT 2 FEHR

IR L, BUEIL, TOFREORENHARIZBITL TV DLI5E
(@) where the main business of the company was initially a business in a foreign

country, but the scale of business in Japan later expanded and currently, most of its

business has shifted to Japan;
() BAEZXARIZBWTOALFEEEHZIT>TWDHA, FFRIE, hoEIZRIT

LHEEEH LB TEL TWDLHE
(b) where the company currently carries out business activities only in Japan, but in the

future, it plans to carry out business activities in another country also; or
(1) AARICHIA THOETH FHELIT I LOICRILINTZD, MOETOFRE

PRI D, BHIED & ZARBRIZBWTE T HELME L TV 550
(c) where the company has been incorporated for the purpose of conducting business in

another country in addition to Japan, but its business activities in such other country

ended in failure and it currently continues to conduct business only in Japan.
A FEOEKRNPOLAT, bollbARIIBWTHELZITO) Z L2 AME LTY
SRl E S L NSV AWA AL Sy
B. In cases where it is not recognized from the form of business that the company's
purpose is to conduct business solely in Japan

FEOLITL, EEFCUEEBOFEM TIRESIND HO TR, BER
LSO E L, TEI15RT, MEloFR, BE&ELITE 45K L CEENIC
s 5,

The place of business is not decided from the business offices or the locations of
employees, but is substantially determined considering elements such as the locations
of customers or suppliers, the trading places, the methods of transactions and the
financing locations.

L7ZDo> T, WICWIT D560 NTNNTHEET 5 L0 A ESIE, AR
DHILHT, HEICBNTHEELZITI L2 ANE LTS RO LN, —
XA, boEDHRIZBWTHEELITO L2 ANE T2 & ) HE 2
R=R AN

Therefore, a foreign company corresponding to any of the cases listed in the
following is recognized to be a company with the purpose of conducting a business not
only in Japan but also in a foreign country, and in general, it does not meet the
requirement that the purpose is to conduct business solely in Japan:

(7) BARIZIT 2 P8 80 O RE AT ORRHUC K 578 RT3 s E S 058

- 306 —



FFD100/ "=k FEEHD LR, ZOWAIREMLAE L TR EROAE 25
& AARESN OIS (LS ES Lo BARES N OBEEStEZ G, ) 2D
FET D56 I BEORME D 7= OB RIT 2 O S 2 H ARESNC
BWTITOHE

(a) where sales through the sale of goods or the provision of services in Japan account
for 100% of the sales of the foreign company, but a considerable part of the goods or
their raw materials are procured from suppliers outside of Japan (including foreign
companies affiliated with such foreign company) or a considerable part of necessary
acts for the provision of the services are performed outside of Japan;

() BHARIZBWNT, B5lpanE LT OFEMEO 1 0 03—t M EfiEL,
NI OO T DITMERITAD 1 0 03—% > N&1THH, HARES
RN T HERBNITONLME, BAREIMI IS T 256 dh O e U E#
DI L 27 BTN YEANE R OTE BT O 5 LY HS %2 SO 556

(b) where 100% of the goods or their raw materials are procured or 100% of the
necessary acts for the provision of services are performed in Japan, but as a result of
sales activities outside of Japan, sales through the sale of the goods or the provision
of the services outside of Japan account for a considerable part of the sales of the
foreign company;

(1) BARIZI T 5 s O IR 5E A3 DT K 258 RPN YazshE St oz
FEFD1008—y MDD LFEIKFC, BARENIZEWNT, ORGP
anc U A B O 312 SUIARH DR DO 72 DIZ B T %D 1 0 0 73—
T MM TOND, AAREIMIBNTHELIT> TV LDtz FZH/
(AL L TR Y, YZSESEN BAES THEELIToTWND LFHET 2 2
EMTE LG

(c) where sales through the sale of goods or the provision of services in Japan account
for 100% of the sales of the foreign company, and 100% of the goods or their raw
materials are procured or 100% of the necessary acts for the provision of the
services are performed in Japan, but the foreign company substantially controls
another company that conducts business outside of Japan, and it can be evaluated
that the foreign company conducts business outside of Japan;

(1) HARIZIHT D55 O IR 5E T E DT L 278 RPN YazshE St o5z
EFD100 8~k b E2EDD ERFEC, BAENIZEBNT, OS5I
mnt L <HTEMBE O F8 23 IR ORAED T OIZ B R1T 24D 1 0 0 73—
U FBMTONDD, FOEEERLINET D720, AAREINTHEANLS
HBEDORITHZIT O 5E
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(d) where sales through the sale of goods or the provision of services in Japan account
for 100% of the sales of the foreign company and 100% of the goods or their raw
materials are procured or 100% of the necessary acts for the provision of the
services are performed in Japan, but the foreign company borrows funds, issue
bonds or performs other acts outside of Japan to raise funds for its business; or

(1) AAESMIRENEEL, UTAARESMIBWTERESVRAESNATWD
S

(e) where officers of the foreign company reside outside of Japan or a board of
executives meeting is held outside of Japan.

(3) H#HEHUAME S oMk e | 2R 1k
(3) Prohibition on a pseudo-foreign company to continuously carry out transactions
HEPAE ST, BARICEBW TG 2/ L T o 2 &N TERWnE sniz(=
FIEFE 8 2 155 1 1)
A pseudo-foreign company may not carry out transactions continuously in Japan
(Article 821, paragraph (1) of the Companies Act).
L7ehi» T, BHESNESHICEZE LT, AARIZBWTHER L7228 72 6
ROVEBI T HZ LIETE, RITHBIT DL RITAEZTHI LITELIZRN,
Therefore, even if a company corresponds to a pseudo-foreign company, the company
may carry out transactions that do not correspond to continuous transactions in Japan,
and it is acceptable to perform the following acts:
7 O HENTHE T D LTV Z R TTEIRAE UIEFERINE Ok 2 X R VWEEI A2 T 5

N

A. carrying out market surveys that are not regarded as transactions or activities that do
not go beyond information collection;
A 1EIRY OEBAEG 21TV, ITEEEIORG|TH>Th, EZIE

BRI T O MR ED 72N D EATH Z &y

B. carrying out a single individual transaction, or several transactions each of which is an
individual transaction that is not continuously done; and
v HARICBTDMEMEAF—LDO—ELE LT, BRICEBWTHEELTO) I LE

FleHERE UCONESHEEZRNL L, YiZNESHEDN YUY ORI IS = EE

DFEZT, @EOEZZOMOWG| 21T 5 HEICB N T, RO XD 2RTIEIC K

D, SAESERA VDD L T e 7T AT EPE 2 TG L, @lE 25217,

XiZa<w—Ty b« X=R—%FTT5Z L,

C. as a part of an asset securitization scheme in Japan, incorporating a foreign company

whose main purpose is to conduct business in Japan, and in cases where the foreign
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company receives assets transferred to it, pays or receives money or carries out other

transactions under an original agreement, causing that foreign company to

continuously acquire the assets, obtain loans or issue commercial papers in a so-called
program form, in accordance with either of the following methods:

(7) FrEDYEFHRH GrEStH, AV UxR—%, &L 2580KE, 2 ~v—
Db e R=R=D5Z N, WREEOEENFE) 2B, BGT L& E
DOFPH, T~v— vl s NN —DFRITOREE, SHIEHT HHEH (@F A
Uy TR EET, ), BITFHEEEOTERARKNEZRRE L, £TO®ROE
PEDOAFRL A~ — 3 v )b« RN/ \—DFATH & UG ALK OBITO—B &
LTAT 9 ik (EEMIC LI ORKI DR SN LRBO b5 58)

(a) between specific parties (the foreign company and the originator, financial
institution that lends money, acceptor of the commercial paper, lessee of the asset,
etc.), entering into a basic agreement to set forth the scope of assets to be acquired,
the total amount of commercial papers to be issued, the matters concerning interest
(including an interest swap agreement), the issue procedures, etc., and then
acquiring the assets or issuing the commercial papers as part of the performance of
the basic agreement (cases where it is recognized that an agreement has been
substantially entered into); or

) FIRFCEBOA ) O3 — 2% L AR 2 ik 271 (1 EOERZ
FARZRKIDKRE SN2 ERO BN D5E)

(b) concurrently entering into a basic agreement with several originators, etc. (cases
where a group basic agreement has been entered into).

(4) HFESEZ OB
(4) Registration of a pseudo-foreign company
[BPEE I, #BESNES L, BARETED 2 FRICHE > THFNMOFHa L
ROVERVIEANEDRRD bW, ESHEOBRFLEL T2 LIXTERNo T
0, SHETIE, BV ESHOEARIRO N, AESHORTLET DL L
NTED (RHHEFE I 33%) o LEB-T, SMEAOBEOHGHEOZEIZY
oo ThE, SSNESHEPERPSNE SIS 7o 2 0B E FET 2 MBI,
Under the former Commercial Code, the juridical personality of a pseudo-foreign
company is not recognized unless it goes through the re-incorporation procedures as
provided for by the laws of Japan and accordingly, the company could not be registered.
But under the Companies Act, the juridical personality of a pseudo-foreign company is
recognized and the company can be registered (Article 933 of the Companies Act).

Therefore, when an application of registration of a foreign company is accepted, it is not
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necessary to examine whether or not that company corresponds to a pseudo-foreign
company.
%2 HAESHOEBEFICEE T A UE
No. 2 Amendments concerning Registration of a Foreign Company
1 SHEStEOEE
1. Registration of a Foreign Company
SAESE, AARIZBITHREEZOFEFH (ARIZEEFTLRITIZHEEICH-T

X, UREZEFOFER) (28T, AARICE T RO ST bEET o=

FEORFICIE, SHEFEI 1 1RZPOLHEI 1 A5FETIHBIT 2FHEZETLT 51X

2y, WOFHEZHGL LRI RGeS S (SEFE9 3 35FE2H) |
A foreign company must complete the registration of the matters listed in Articles 911 to

914 of the Companies Act at the address(es) of its representative(s) in Japan (or, in cases

where a business office is established in Japan, the location of such business office) in

accordance with the same category of company or the most similar category of company in

Japan, and in addition, the following matters (Article 933, paragraph (2) of the Companies

Act):

(1) AMESEOF L O YERLE

(1) the law governing the incorporation of the foreign company;

(2) AARICBT 2MREEH DKL L OER

(2) the name(s) and address(es) of its representative(s) in Japan;

(3) HAICBT D FAMEOSA TR BT 224K TH S & =0, HEl
EOBEIC X D08 ETTE

(3) if the same category of company or the most similar company in Japan is a stock
company, the method of giving public notice under the provisions of the governing law;

(4) ) DGAEITBNT, BfERMRREZEMAIFTEZLVHART L EEIE, v=T X
—VDT7 FLA (IMASHOBRELE T RS FHHIIETL2E2HOFE 1 D20 (2)D
7D (b) &IFER)

(4) in cases of (3), if a balance sheet is disclosed by electronic or magnetic means, the
address of the webpage (the same as Part 11, No. 1, 2., (2), A., (aa) concerning the matters
to be registered by a stock company);

(6) REFECOWTDEDNDH D L XL, TDED

(5) if there are provisions with regard to the method of public notice, such provisions;

6) BFAEERNEHELTLLEEE, V=T X—=VD7 FLA%E (RAStHo®
LT REFIHICET 2H2HOEHE 1D 2D 2) DT D (~) L [AER)

(6) if electronic public notice is to be the method of public notice, the matters such as the
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address of the webpage (the same as Part Il, No. 1, 2., (2), A., (cc) concerning the matters

to be registered by a stock company); and
(1) B)DEDNRNE XL, BRI T2 HEEZAEHIELTLSE
(7) if there are no provisions set forth in (5), a statement to the effect that publication in an

official gazette is to be the method of public notice.
2 HEESEOKENDEG
2. Registration of Manager of Foreign Company

ShESAE, BN Z BT L XUTE ORBMENTHIR LI & &1, A ZE W
EENOHRILOT, AARIZBT 2EETOEFHIZIENT, TOBRLE LTl
bk Ent (SHHEF 93 34 4H, $9185) .

When a foreign company appoints a manager or a manager's authority of representation
becomes extinct, the registration thereof must be completed not only at the address of the
business office of the manager, but also at the addresses of business offices in Japan
(Article 933, paragraph (4) and Article 918 of the Companies Act).

5TE REERRICET 2 2 oMmoBE
Part VIl Other Amendments concerning Commercial Registration
F1 JEERE SR OB IR
No. 1 Repeal of Regulation on Similar Trade Names, etc.
1 RS SR OB Ik
1. Repeal of Regulation on Similar Trade Names

HADREFE L7 S 1R/ — XA NI W TR — DO EED DI TH I &
INTERWE T DU SHH (HPEES 1 94, HMERIES 2 7R3M) 1%, B
ke,

The regulation on similar trade names to the effect that a trade name registered by
another person may not be registered for the same business in the same municipality
(Article 19 of the former Commercial Code and Article 27 of the former Commercial
Registration Act as references) was repealed.

BEIZBRE SN TV D et & IR 5 O BRI L2 A O SE O FHEMIC I 1T 2 %
ORI, BRICBRESN TV OO T EHONIKTLZENTELHD
ELT I (RIE HEHTRAK) | FOXFZE TN LURWRY 28425 2
ENTERWETLEH (KIE1T O/ 1 0H 8 HIFIFEAERFHE 3 7 55 41K
EZEZR) 1%, BELLT 5, BT EMNINLEETORRLICOE, s thofF
FEHEOFMIZEIDHMENH S L 1%, BELFEH BT TR AR A o B ASE D%
AHRH] ERiER LT b, BMETUBR T AHRIHL CELZ A 20D LT 5 (I
5641 2H 10 MTESERNET 4 30 5EEERERENMRERSSR),
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The handling of an application for registration at the location of a branch office of a
company for a trade name that is similar to a trade name already registered by that company
that cannot be accepted unless words such as "Head office: Chiyoda Ward, Tokyo" are
added to clearly distinguish such pending trade name from the company's trade name
already registered (Response by the Director-General of the Civil Affairs Bureau, Ministry
of Justice, Civil Affairs Bureau No. 375 of October 8, 1921 as a reference) was repealed. If
a written request for registration of the trade name to which such words are added is made
by a representative or the like of such company, it is acceptable that "the indication of the
head office was deleted on Month Day, Year" is recorded in the column of the date of
registration, and then those words are deleted by the registrar's authority (Response by the
Director of Fourth Division, Civil Affairs Bureau of the Ministry of Justice, the Ministry of
Justice, Civil Affairs Bureau, Fourth Division No. 7430 of December 10, 1981 as a
reference).

2 PSS OO FEHI L DO BE 1
2. Repeal of Provisional Registration System for Trade Names

P OBCRFLHIEE (HRBRIEH 3 5 &b H 4 1 5:ETSM) 1L, BEikahiz (&
TR 1 RE 1) .

The provisional registration system for trade names (Articles 35 to 41 of the former
Commercial Registration Act as references) was repealed (Article 1, item (i) of the Cabinet
Order on Arrangement).

272U, MiATHAENC S5 OB (AT AN SN HFEICR L2 b0 x &
te, ) IZOWTOTPEMHOME, BEEOMBTLOKNY, HiEE&0BUR L& O E#HK
SOIFBEIZONTIE, BIERIOBNC LD & S EMIESE 1 3 6 55611,
BIHBAH 250

However, with respect to the extension of a planned period for the provisional
registration of a trade name made prior to the date of enforcement (including those
concerning applications filed prior to the date of enforcement), the cancellation of the
provisional registration of a trade name, the recovery and attribution to the national treasury
of deposits, etc., the provisions then in force shall still apply (Article 136, paragraph (6) of
the Arrangement Act and Acrticle 2 of the Cabinet Order on Arrangement).

3 R—OFESATCE T DR — D DB O
3. Prohibition on Registration of Same Trade Name at Same Location

P DOBRIL, ZOMEENADBEC LIZfgs L H—Ch v, 2o, [A—DHE¥E
AT (&t dH o TE, RIE, LT 3ITBWTHEL, ) OFT{ESETR Y A DOE 5
DEFNARD B EFFTOFESGT R —Th o L XL, T ENTERNE SN
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(PRI 2 T4, 24551 3%)

With regard to the registration of a trade name, if a trade name for which a registration
was filed is identical to that already registered by any other party, and if the location of the
applicant's business office (in the case of a company, its head office; hereinafter the same
shall apply in 3.) is the same as the location of such other party's business office for which
the trade name has been registered, such registration shall not be made (Article 27 and
Article 24, item (xiii) of the Commercial Registration Act).

BARB 2B L, SOERTEFERCTH S (BF6 342 A 1 6 HfFHITEBE RN
BT 12 FEBARFRBURERESR)

The specific handling procedures are the same as prior to the amendment (Response by
the Director of Fourth Division, Civil Affairs Bureau of the Ministry of Justice, the Ministry
of Justice, Civil Affairs Bureau, Fourth Division No. 712 of February 16, 1988).

2 Sfto O BRNKE
No. 2 Concreteness of Purpose of Company
BHOBRLOBTLFICIBNT, 20 BROBAEREIZONTIE, FEZELRWVD
DET D,
In the registration of incorporation of a company, it is not necessary to examine the
concreteness of the purpose of the company.
# 3  ARIEBERDOEFLF
No. 3 Registration of Head Office Relocation, etc.
1 AIEBHEOHF
1. Registration of Head Office Relocation
(1) AJEBHEROBFLIZET 5 8IE
(1) Amendments concerning the registration of a head office relocation
AJE 2 fth o> B LT OB 1E KIS L 72356 O ITTEHIC 1T 5 B Feic B0

T, —fEROBRNLOBT LR —OFEDITD, DFEHRALOFA BIFNCARE %25

IRLTEEMOZEOEH A Z BB L 2TNERLT (SHIEFE 9 1 65, ML

H5 34%) , HTMEMZ BT 5 B RET OB KNI EEIC SO O BN H D &

L, TOSOBRFEEEAAFH LR ITIER 60 E Sl (PEEHE 6 55

4

When a company relocates its head office to the jurisdictional district of another
registry office, with regard to the registration to be made at the new location, the date of
incorporation of the company, and the fact of the relocation of the head office and the
date thereof, shall be registered, in addition to the same matters as the general matters for

a registration of incorporation (Article 916 of the Companies Act and Article 53 of the
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Commercial Registration Act). Also, if the registration of a branch office has already
been made in the jurisdictional district of the registry office having jurisdiction over the
new location, the registration record of that company in the new location must be closed
(Article 65, paragraph (4) of the Regulation on Commercial Registration).

ZOHGEITBWT, BRI 2 B HE S 2 B G0 AT O B HE XN I Y i oo X5
N5 & E1E, EBFLFEL PSRN OF A B ORFEIF IR FLRLEk X I &
T BFLUAN OB FHAZHERKE L ude b vk e (R8I 6 5558
5IH) .

In this case, if there is a branch office of such company in the jurisdictional district of
the registry office having jurisdiction over the former location, the Matters Registered at
Branch Offices, the registration of the date of formation of the company and the
registered matters other than the registration made in the registration record section, must
be cancelled (Article 65, paragraph (5) of the Regulation on Commercial Registration).

(2) FRaFE
(2) Transitional measures

AN 2 L O B FL T O B HE X IRV ISR L 72356 OB T E L K ONH P E LS 35 1
DR FLO W EEF AT B AT AFER 2 E 859 5 85T fe t SN2 HE 121,
(26T, ZRBIERTOFNC L D & Il (BUEE BRI 6 %)

In cases where a company relocates its head office to the jurisdictional district of
another registry office, if written applications for registration at the new location and the
former location are filed with the registry office having jurisdiction over the former
location prior to the date of enforcement, notwithstanding (1), the provisions then in force
shall still apply (Article 6 of the Supplementary Provisions of the Amended Ministerial
Order).

L72ii» T, FPEM 2 BT 2 BEATIC RN T, TOEEXENIZH 5 305
DEFLNTOE, [HFTEHZ BHES 285000 b HEEZE O R 252 1F DRI S5 &
FLEFHDAANOFHAZHRIE L TV & X1, RSB mlE L TRtz
Toboed s FBHEIIRH1H) |

Therefore, in the registry office having jurisdiction over the new location, with respect
to the registration of the branch office in its jurisdictional district, if matters other than
Matters Registered at Branch Offices have been cancelled before the written application
is sent by the registry office having jurisdiction over the former location, the registration
cancelled shall be restored and the matter dealt with (Article 99, paragraph (1) of the
Regulation on Commercial Registration).

BHERE O 6 OHEICET S8k
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2. Amendments concerning Measures in Case of Transfer of Jurisdiction

B FLAT DB HEH O — 87N CRFLAT OB ICHRE L2 B 6 OIFEIZE L, HIEGD
AT, MEBEATICB W TRLOMEN H D2t Th - TR L 7o Ul IZ S5 o
HDE D b DIZHONTIE, TOBRRRERT OBFLAT DS BFRLFH L 2D B DITIR
DBETIITRY, WEROWFBRELITOEEXBANICSIEDARH 524220 T
1%, EHREOERFLFHUADOBELFHAKHE L 2T IER bW E L SN

(PABEHE 1 15 .

With respect to measures taken if a part of the jurisdictional area of registry office A is
transferred to the jurisdiction of registry office B, if any company that needs to have
information registered at registry office A has a branch office only within the area for which
the jurisdiction was transferred, it is sufficient for registry office A to transfer to registry
office B the part of the registration records that become the Matters Registered at Branch
Offices in registry office B, and with respect to the company that has a branch office only
within the jurisdictional district of registry office A after the transfer of jurisdiction, the
registered matters thereafter other than the Matters Registered at Branch Offices must be
cancelled (Article 11 of the Regulation on Commercial Registration).

F4 SR A DEED
No. 4 Registration of Manager
1 AT
1. Competent Registry Office, etc.

SEDOZERANDORILIL, ZHEEWTCEEFTOFER (HRGEH 4 0KZH) T
372 <, RIEOFTEHICIB N T LT T v S, BEo REEEIC B850
PERR LT 2O REH OFE OGEAZEZ IR L2 TR 6 RWEE b LR
<Tleole (SHEF 9 1 8%k, IHMERIESR 5 3KE 3HESM) |

The registration of a manager of a company must be completed at the location of the
head office, not at the location of the business office of the manager (Article 40 of the
former Commercial Code as a reference), and there is no case where the certificate of the
seal impression of a company's representative prepared by a registry office must be attached
to a written application for registration (Article 918 of the Companies Act, and Article 53,
paragraph (3) of the former Commercial Registration Act as a reference).

2 BRI
2. Amount of Registration and License Tax

AEDO LN DR, & OB FLHFTH DL UL Z OFLHE DI D B FL O B R
FABAEIE, RS LRI oE 3 T TH LD (BRIENRE -1 9% (—) =, *) .

The amount of registration and license tax for the registration of the appointment of a
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company's manager, a change in registered matters therefor or the extinction of the
manager's authority of representation, is 30,000 yen per application (item (xix), (1), (o) and
(t) of Appended Table 1 of the Registration and License Tax Act).
3 EEMABELIGE OO OB

3. Handling of Registration of a Manager in Cases of a Business Office Relocation
(1) AJEZAMOBRFLAT OFEERBNICBEE L 5HE
(1) In cases of the relocation of the head office to the jurisdictional district of another
registry office

ZOBEITIE, RO AFTTEHIC 3T 2 RIEBEROBFELO B G & AL O BT
HIZ BT DAREBIEOERGE CUEIZ A Z BN TN HEEICH - T, Hi%X
BEANICR DA BT, ) OHGEE ZFEFFICL2TNERLT (SHIEF I 16
&, BRIEES 1R 2H) , BEGIHAIT, SBLIC-oE 37l (FFt6h
M) ThH2D CBRIERERFE—H195 (—) 7).

In this case, an application for registration of a head office relocation at the former
location thereof and an application for registration of said matter at the new location
(including records of a manager for a company with the manager at its branch office)
must be concurrently filed (Article 916 of the Companies Act and Article 51, paragraph
(2) of the Commercial Registration Act), and the amount of registration and license tax is
30,000 yen per registration (60,000 yen in total) (item (xix), (1), (I) of Appended Table 1
of the Registration and License Tax Act).

(2) BN ZE VTR At OB LT OFEEX IR NICREE L2356
(2) In cases of the relocation of the head office of a manager to the jurisdictional district of
another registry office

ZOHEITE, RIEOHRFIERIZI T 2 RTEBERO RGO HEE L OSSR A % &
W2 B ZEFT DR D XKFL O H G & ATE OB T EHIZ B 1 % AR B iz D B FL o H
AR E ZRIRHZ LU by (SHIEHF 9 1 65, PARIES S 1585 211,
PRI 6 55%) 2%, AIEOFPIEMIZIHNT, KA ZEWIZE EFTOBEED
BRtx 20 2 LIFE L 220, BEAFFHAIT, FBELIC>E 35 (859 5 H)
Thod BRIENESE -H19%5 (—) 7, X)),

In this case, an application for registration of a head office relocation at the former
location thereof, an application for registration of relocation of the branch office of the
manager, and an application for a head office relocation at the new location thereof must
be concurrently filed (Article 916 of the Companies Act, Article 51, paragraph (2) of the
Commercial Registration Act, and Article 65 of the Regulation on Commercial

Registration), but the registration of relocation of the branch office of the manager is not
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required at the new location of the head office. The amount of registration and license tax

is 30,000 yen per registration (90,000 yen in total) (item (xix), (1), (I) and (t) of

Appended Table 1 of the Registration and License Tax Act).

(3) HEN Z BN S 2 fth OB FL AT OB #E I IS s L 725 &
(3) In cases of relocation of a branch office of a manager to the jurisdictional district of
another registry office

ZOHEITIE, RIEOFITEHIZ I T SIEB RO B FL O W36 & OSCRLN 4 &
W BT OBIROBFLO PG 2, 5O IRFTERM &K O FTEMIZ BV Tl
BEROBFLOHGEZ LT TR 63, KIEOFHEMIC IS 1T 2 850 OB ERG7FR
BIL, $BFTICoE3 M (§FF6 7H) THY (BREMNEE—H1 95 (—)
T, 3, ZEOIHEEM L O E#IC 35 1T 2 B L OB g PLA I, &R
22X 9000MTHDL (R (Z) 1) .

In this case, an application for registration of a branch office relocation and an
application for registration of the relocation of the branch office of the manager must be
filed at the location of the head office, and applications for registration of a branch office
relocation must be filed at the former location and the new location thereof, and the
amount of registration and license tax for registration at the location of the head office is
30,000 yen per registration (60,000 yen in total) (item (xix), (1), (I) and (t) of Appended
Table 1 of the Registration and License Tax Act) and that for registration at the former
location and new location of the branch office is 9,000 yen per registration ((2), (a) of the
same item).

4 —HRIHGER
4. Certificate of Part of Matters

—HHFIGEFE O RIR D KRS IRAX TH L HEITBNT, —HORE
MNIZOWTEEAZ RO D & 21, UM NRDFEAEL RN T 52N TED
N (PEBHE19ILRFE1HE4 S, F305KFE2H)

If the section pertaining to a request for a certificate of part of matters is the company
manager section and certification is requested for some of the managers, the certificate
concerning such managers may be issued (Article 19, paragraph (1), item (iv) and Article
30, paragraph (2) of the Regulation on Commercial Registration).

F5 RAANDEE

No. 5 Registration of Guardian

1 BEAOBLEOFRICET 5%k E

1. Amendments concerning the Procedures for Registration of Guardian
(1) BT & HH
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(1) The matters to be registered

BRADENTH 255 OBLOFmNEH I, TOAMERLTLEIN
= (BRIEFHAOFFE1HEL1LS) |

The procedures for registration in cases where a guardian is a juridical person have
been established, and the name of a guardian shall be registered (Article 40, paragraph
(1), item (i) of the Commercial Registration Act).

AR AN D D & 213, FEFHIPNL, BT, BADOMFER R AL
AL TXITFEZNE L TCEDHEREZITHETREZLZ2EDLZENTEDL (B
EH8 5 9K) 7o, UEEDNHLLGEITITTDOEHFELZRTLT L L e (7
BIEFA0XRB1IHES 5, $675)

If there are multiple guardians of an adult, the family court may determine ex-officio
that the guardians should exercise authority jointly or according to a division of labor
(Article 859 of the Civil Code), and accordingly, in cases where there is such
determination, that effect shall be registered (Article 40, paragraph (1), items (v) and (vi)
of the Commercial Registration Act).

(2) WfrEm
(2) The attachments

BRADENTH 255128 2% AANOBRLXILE DL PRE L < ITEFTDZE
HOBFOHFFEEICIL, HYEEANOBGLFHIEAELIRMAS Lo aneg
Sl (BEBRIEFE42KE1HE3 S, H2H) |

The certificate of registered matters of the juridical person must be attached to a
written application for registration of a guardian in cases where the guardian is a juridical
person or of a change in the name or address of the guardian (Article 42, paragraph (1),
item (iii) and paragraph (2) of the Commercial Registration Act).

2 BAANTHIENOREEIZL DHIEORE
2. Submission of Seal Impression by Representative of Juridical Person Being Guardian

BRATHDENDREE REEVEANTH L5620 - TUE, TOBGHIT
F) DEFEATICHEZ T 2580 W SE, RO LB L3z,

In cases where the representative of a juridical person that is the guardian (if the
representative is a juridical person, the person who will perform the duties of that juridical
person) submits a seal impression to a registry office, it shall be handled as stated below.

(1) FI#E ) =
(1) Information to be reported about the seal

FIEE e EIE, AN TH DB NTHE RANTH H1ENDORE S XITL L

KRG NZF T2 D FBTDIED), BANTHDENOREE DGR, K4 KOHAE
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DFEAR (BANTHDENDREEDENTHLLEICH - TIE, ZOEK,
YELEN DOPE B XX TR OARE T 272 2 FH T N & DR HATE D K
HROBEOFEAR) THD PABHBIRB1IHE25) |

The information to be reported about the seal is a statement to the effect that it is that
of a guardian, the trade name or name and head office or principal office of the juridical
person that is the guardian, and in addition, the capacity, name and date of birth of the
representative of the juridical person that is the guardian (if the representative of the
juridical person that is the guardian is a juridical person, its capacity, the name or trade
name and head office or principal office of that juridical person, and the name and date of
birth of the person who will perform the duties of that juridical person) (Article 9,
paragraph (1), item (ii) of the Regulation on Commercial Registration).

(2) WArEm
(2) The attachments

FIEE B FI2IE, BREPTOER LB A THDIENDORKRE DER LT 5F
11 M OVENEE e S HPED L 72 FER IS S S BT OAER L 72 GE E TV 40 b ERL
% 3 ALUAND b DO EZIRRM L iudie bl & vl (RABHLES 9 55 5 T
25) .

A document evidencing the capacity of the representative prepared by a registry office
and a certificate prepared by a registry office for the seal affixed to the written report of a
seal impression, both of which are within three months after they were prepared, must be
attached to a written report of a seal impression (Article 9, paragraph (5), item (ii) of the
Regulation on Commercial Registration).

(3) HIEEH — F R OHIEGREAE O 521 55K
(3) Requests for issuance of a seal registration card and a certificate of a seal impression

BANTH DIENDOREE NIE OB PITE DBEE D — RO 25K L,
XITHIE OREA 2 HEET 51213, BN TH 2EN OB FHAEAE TIERNE 3
MAHLUNDO S DZE R L2 blend Sivle (PEEHLEE 95D 4 5 2 1,
F225%) .

In order for a representative of a juridical person that is a guardian or the person who
will perform the duties of that juridical person to make a request for the issuance of a seal
registration card or file an application for the issuance of a certificate of a seal
impression, the certificate of registered matters of the juridical person that is the
guardian, which is within three months after it was prepared, must be attached (Article
9-4, paragraph (2) and Article 22 of the Regulation on Commercial Registration).

(4) FEEOBEIEDJEH
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(4) Notification of abolition of a seal impression
BANTH DIENDREE UIZ OWHHITE CTh - THIEORIEZ L b D

INZEDEM AT LT L &1E, BB RN TH 2 1ENDREE XUTZ DR

1TH LT IL, TOEDOREME LTI 6T, TOHAICIE, Y%iEA

DB FLFHEFEAF TIE%Z S ALNO b O 2RI LT iE R b rned S

7= (BRI 9ORF9H) |
If a representative of a juridical person that is a guardian or the person who will

perform the duties of that juridical person who has submitted a seal impression loses the

capacity, a person who newly becomes the representative of the juridical person that is a

guardian, or the person who will perform the duties of that juridical person, must make

notification to that effect, and in such cases, the person must submit a certificate of
registered matters of the juridical person, which is within three months after it was
prepared (Article 9, paragraph (9) of the Regulation on Commercial Registration).
6 BELOUEFE
No. 6 Commissioning of Registration
1 HHNC X BREOEEE T REGE
1. Cases Where Registration Is to Be Commissioned by a Judicial Decision
(1) WIZBIT 2D E LSBT, BRLOBERInNs 2 & Ll
(1) In cases where the following judgments become final and binding, registration must be
commissioned:
T BRETRIMEDFEAT O B AT AL DO RERR D FF AR D5l R 2 7B A T 2 HIk
(SHIEFI B TRELTHEFE 1 5, )

A. a judgment upholding a claim relating to an action seeking invalidation of an issue of
share options or an action for a declaratory judgment of an issue of share options
(Article 937, paragraph (1), item (i), (c) and (f) of the Companies Act);

A TERNOBEDOEH ZH T HH (SALEL I3 TRE1LEHE3 51, &
9 3 8KH2IHF 3%, H2HDHES D20 (1) DA D(h)ZM)

B. a judicial decision revoking a judicial decision on the dismissal of a liquidator (Article
937, paragraph (1), item (iii), (a) and Article 938, paragraph (2), item (iii) of the
Companies Act, and see Part I, No. 5, 2., (1), B., (f)); and

v MR E DI D ZANARDEHREZRET DM (SHIEF 9 3 7TRFE 3
F15)

C. a judgment upholding a claim relating to an action seeking to invalidate an entity
conversion (Article 937, paragraph (3), item (i) of the Companies Act).

(2) EOEEHOHIE KO Z I D BFLOEEOHIE (HPGEH 3 8 15&006
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40 3KFETEM) L, ElShio, 2L, BEEORITOBRIICRE L T
WAL OEEEIZ BT 2 TR OV TIE, RBRERTOBIC L D & v EfifE
1075 .

(2) The corporate arrangement system and the system of commissioning of registration
related thereto (Articles 381 to 403 of the former Commercial Code) were repealed.
However, with respect to cases relating to corporate arrangements actually pending at
the time of the enforcement of the Arrangement Act, the provisions then in force still
apply (Article 107 of the Arrangement Act).

2 ZEOFEMOFLATIC R 2 B OYERE
2. Commissioning of Registration to Registry Office at Location of Branch Office
XJEDHFHEHIZ I 1T 2 BFLFHDOMMAGIZ Y, SUE OFTER OB ZLATICKR LT
X, ZOBRLRLIRICEREZELRWEEICE, BRROBEN SNV L EnTk
(SHEEH 9 3 74, HF938KH1H, 2, Rffkaik (FAUTHERSE 9
175) H56&IELE, WEE (Pl 6 FERET75%5) 25 7T8R%)
Accompanying the simplification of registration matters at the location of a branch
office, registration is not commissioned to a registry office having jurisdiction over the
location of a branch office in cases where there are no changes to the registration records

(Article 937 and Article 938, paragraphs (1) and (2) of the Companies Act, the proviso to

Article 56 of the Civil Provisional Remedies Act (Act No. 91 of 1989), and Article 257,

etc., of the Bankruptcy Act (Act No. 75 of 2004)).

58 Hh LR E
Part VIII Transitional Measures
F1 RS T o R E
No. 1 Transitional Measures concerning Stock Company
1 BHEORATOBRRICET ket (UUT TRRSt) Lwo, ) olEfTH
LLt% DB
1. Handling of Stock Company in Existence at the Time of Enforcement of the Arrangement

Act (hereinafter referred to as a "former stock company™) on and after the Date of

Enforcement

(1) &ZE O]

(1) Terms of office of officers

HAVE ORI T OBRBLUZERG, BEZRXITEEANTH 2 DM >\ T,
RBUERTOBNC K D & S GEIES 9 55%) . 2L, MfTHRZRICEAE O
IR D EROEE 2 LT HEaI2iE, FAlE LT, SEOREOEN S, 2R
DIEINZHED (FE2HOE3I O3 D () DD () B |,
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With respect to the terms of office of directors, company auditors or liquidators at the
time of enforcement of the Arrangement Act, the provisions then in force shall still apply
(Article 95 of the Arrangement Act); provided, however, that in cases where an
amendment concerning the terms of office of officers has been made in the articles of
incorporation on or after the date of enforcement, the terms of office of the then current
officers shall also be in accordance with the terms after the amendment, in principle (see
Part I, No. 3, 3., (1), C., (c)).

(2) OB HHIZEEGR T 5 FHO B

(2) Handling of matters relating to other registration matters
7 iR SR ESTE R OEERRESTEOED
A. Provision on a company with a board of directors and a company with company
auditor(s)

AR S 0T 312 LV RERTOBNT L 0 hefT B IR I8 S e R4t

(ZESRESAEIRS, ) OEKITIE, BFEESEOEEXRZE BOED
NWobHHEDERRT LI FEEMEST7 6 58 2H) |

In the articles of incorporation of a former stock company or a stock company
incorporated on or after the date of enforcement under the provisions then in force
pursuant to 3. (excluding a company with committees), it is deemed that there is a
provision to the effect that such company has a board of directors and company
auditors (Article 76, paragraph (2) of the Arrangement Act).

14 KRERITEOED
B. Provision on a share certificate-issuing company

AR RS0 312 K W AERTO BN & 0 fEfT B IR ICEE L S L 7e kit o
ERIERZRIT LR VB DOEDRRWEAICE, YEsttoEzkicix, o
MR OB ZRITTOEFDOEDRH DL b D E AT &Il BMIEFR 7
65 4MH)

In the articles of incorporation of a former stock company or a stock company
incorporated on or after the date of enforcement under the provisions then in force
pursuant to 3., if there is no provision to the effect that such company does not issue
share certificates, it is deemed that there is a provision in the articles of incorporation
of such company to the effect that the company issues share certificates for its shares
(Article 76, paragraph (4) of the Arrangement Act).

v RO E O
C. Provisions on class shares
(7) BRROEZITHE L I13FEE b > TT DK BEENZ SV TOFEE/,
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RR R TR AT IR AU TR AR BRI RRATE T - T, BAHIE O HiAT DERHL
IZFHITINTND O XUTHR TREO B TH D DI, ZONEITILET
T, HUSFERMEMSRASUIBRREMRA L 2T L S (BEIES 8
75, PRRATEBGH 1 25K)

(@) Class shares, shares with conversion rights, compulsory convertible shares or the
like pertaining to the cancellation of shares by purchase of shares or profits that have
been issued at the time of the enforcement of the Arrangement Act or which are
shares underlying share options are, according to their features, deemed to be shares
with a put option or shares subject to call (Article 87 of the Arrangement Act and
Article 12 of the Cabinet Order on Transitional Measures).

() BHREREUIERIR ZICB W TIRET REFEHHDO O b, HiLRE DI T
JRFERZOREN H D L2 ME LT D HEDITHOWVWTOERDED (IHRE
EH2 2 25 9HBR) 1L, HillEERKONETH L &SN (&
L1 0 85FE 1H) |

(b) It is newly provided that the provisions of the articles of incorporation on matters
to be resolved at a shareholders meeting or a board of directors meeting, for which a
resolution at a general meeting of class shares is required in addition to such
resolution (Article 222, paragraph (9) of the former Commercial Code as a
reference), are features of class shares (Article 108, paragraph (1) of the Companies
Act).

T BUSSRIEHTIR T RIME D E D
D. Provisions on share options subject to call
HEIERIZOWTOED N H L FRTHIHETH > T, BiEDORATOERBLIZ

FITESNTVDH DI, ZONFIZISE U T, BUSSRBEMAHIKR TR L 2R3 &

Sl (ROEHFEBESHE 1 3RE 1H) |
Share options for which there are provisions with respect to grounds for cancellation,

which have been issued at the time of the enforcement of the Arrangement Act are,
according to their features, deemed to be share options subject to call (Article 13,
paragraph (1) of the Cabinet Order on Transitional Measures).
I HEEFETREOITEICE L CTOHEDHNE T H5BEDED
E. Provision to the effect that bonds are the subject of the contribution to be made on the
exercise of share options

AL DO MEAT OBRBUIAF T 2R PROMEMHEAR L, SHIEOHUEIC X 58k
THRIMEMNHE L AT L BEHES 10 3RF1H) , Wb D RTHIA
RIS R DB TAIMER AR (IHPTESRE 3 4 15/ 3B 1 IHE 7 5,
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8 FHM) X, PR TRMEONE & LT, & Z LBk T RIME DI T I B
LTTOHEOHMETHZENTELIENITIHEDOHMNE T L2HDOED N
bHHHLDEINT,

Bonds with share options in existence at the time of the enforcement of the
Arrangement Act are deemed to be bonds with share options under the provisions of
the Companies Act (Article 103, paragraph (1) of the Arrangement Act), and with
respect to so-called substitute payment-type or convertible bond-type bonds with share
options (Article 341-3, paragraph (1), items (vii) and (viii) of the former Commercial
Code as references), there shall be a provision, as a feature of the share options, to the
effect that bonds may or shall be the subject of the contribution to be made on the
exercise of share options.

(3) FFBEDORAICB T 2 FHO R

(3) Handling of matters concerning the provisions of the Act on Special Provisions
7 EAEKSRESEA ORI FHEAEARESTEOED
A. Provisions on a company with a board of company auditors and a company with
financial auditor(s)

AL ORAT OERBURBliE Lo RS I H R LREE (VOHE 2Bk
<o ) THLHEBIHOERIZIE, BEEEZLOSHEEAZES EOEDRH D
bl T el BEESS 25K) . ZORFNE, BlEEORATORR
BUZ R E O RS HFBILE OB RN & 2 SR> TITo b & LTAEL
XATIRUN,

In the articles of incorporation of a company that has been a large company or a
company deemed to be large under the Act on Special Provisions at the time of the
enforcement of the Arrangement Act (excluding the cases of C.), it is deemed that
there is a provision to the effect that the company has a board of company auditors and
financial auditors (Article 52 of the Arrangement Act). It is acceptable that only
companies to which the special provisions on a large company under the Act on
Special Provisions applied at the time of the enforcement of the Arrangement Act shall
be handled in this manner.

A EEZROEEDOHHDIED
B. Provisions on the scope of the audit by company auditors

BAIEOMAT OB N2 TH 2 2O ERKICTIT, BEAEKR OB 4

SFHIET 2B DICRET H2EDEDNHH b D L Hled & Sivle CEIHIER
53%) . 2L, USSP ARSHTH L5811, EEXOEAEDH
FRETLHZENTE RN (BHEFE3895%) 1, LRROEDRHLHD
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LRI ENTET, MifTHIZ, TEROBEARKIEL, EHW TICXVBETD
Ll (BHIEH 3 3 6KBATHE 3B
In the articles of incorporation of a company that has been a small company at the
time of the enforcement of the Arrangement Act, it is deemed that there is a provision
to the effect that the scope of the audit by its company auditors is limited to an audit
relating to accounting (Article 53 of the Arrangement Act); provided, however, that in
cases where such company is a public company, the scope of the audit by its company
auditors may not be limited (Article 389 of the Companies Act). Accordingly, it cannot
be deemed that there is the above provision in the articles of incorporation, and on the
date of enforcement, the original company auditors shall retire due to the expiration of
their terms of office (Article 336, paragraph (4), item (iii) of the Companies Act as a
reference).
v ZAERFHICHETLIED
C. Provisions on committees
BIEOMITORRICZEREFRESLTH 2240 EKITIT, R =,

ZEZROAHEEANZES BEFEOEONRH LD L AT LT CElHE
5 TR . ORIV, BETEDRTOBRBIZREEOZ AR FREST

KR EDOMEHAN D 2 2tHITB > TITI DD E LTELIZR,
In the articles of incorporation of a company that was a company with committees at
the time of the enforcement of the Arrangement Act, it is deemed that there is a
provision to the effect that such company has a board of directors, committees and
financial auditors (Article 57 of the Arrangement Act). It is acceptable that only
companies to which the special provisions on a company with committees under the
Act on Special Provisions applied at the time of the enforcement of the Arrangement
Act shall be handled in this manner.
2 IS OB R OMETT B LA% OBER
2. Handling of Registration of Former Stock Company on and after the Date of Enforcement
(1) FHElZ X 2 %5
(1) Registration by the registrar's authority
1D Q) DT KOANZ LY B2 SWIZFIHIZOW T, AT HICTDOBREN S
bR EN, BRENRECTEORTE LT bians S &
fHiEH 1 1 3RFE2HMNOHAHET, B1365K%1 2H) |
Matters deemed under 1., (2), A. and B. are deemed to have been registered on the date
of enforcement, and a registrar must register them by the registrar's authority (Article
113, paragraphs (2) to (4) and Acrticle 136, paragraph (12) of the Arrangement Act).
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FTo, SHECBOWTERERT RS FH TR oo FH (BB SUITER
ANDOEFIRZE, BMBFEZRITLRWVWEOEDSE) ([ZOWTIE, BRilE M HHbE THRIY
Lpdideblane s (BOEESHAIE 285 1EHE 15, H4 50058
115FT, $15%5, F2H, HF3MH, Flkl 841119 B ITIEHERRME
%10 35LuaESR)

The matters that are no longer matters to be registered under the Companies Act
(provisions such as provisions on joint representation of representative directors or
liquidators, and a provision to the effect that a company does not issue share certificates)
must be cancelled by a registrar by the registrar's authority (Article 2, paragraph (1), item
(1), items (iv) to (xi) and item (xv), and paragraphs (2) and (3) of the Supplementary
Provisions of the Amended Ministerial Order, and Circular Notice by the
Director-General of the Civil Affairs Bureau, Ministry of Justice, Civil Affairs Bureau,
Commercial Affairs Division No. 103 of January 19, 2006 as references).

(2) IR DE D DBRFELOHFE
(2) Application for registration of provisions on class shares
T OBRLT N EHIH
A. Matters to be registered
1DQ)DOUIZE VRO ED & SNTFEHRNH D & 1T, MITANS 6

PHUWN GRAICBRLEZ T REENETHDH & XX, ZORFET) 1T, RED
FIEHIC W T, WICHBIT 2 FHOEEORGLE LTI R bRn e Sk

(EiEHE 1 1 3KESH) , ZOHAITBWT, BEE]HIX, MfTH LT
HHDETDH,

If there are matters that are provisions on class shares under 1., (2), C., the
registration of a change in the following matters must be completed at the location of
the head office within six months from the date of enforcement (or prior to such time if
the time the first registration should be made comes prior to it) (Article 113, paragraph
(5) of the Arrangement Act); in this case, the date of change shall be the date of
enforcement:

(7) FEAT ATREFRAIR AU M OV T3 2 BRI OO N
(a) the total number of authorized shares in a class and the features of shares in each

class to be issued,

() FATHERRR OB QNS Z OFFE K OFEEE = & 0%

(b) the total number of issued shares, and the classes and the number of each class of

shares; and

() MR TAMEO BRI E SN TWD & XL, R TAIMEICRT
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%I
(c) if such class shares are the shares underlying the share options, the matters

concerning the share options.

A WfrEm
B. The attachments

BELOHFEEFICIEL, REANC K > THFET 225G DL OMRAZFET 2 EFif D
(I, IMTEmEEZZE LRV,

No attachment is required to a written application for registration, other than a
document evidencing the agent's authority in cases where an agent files the application.

R S S RLall S BR A DO E D ONAE DB BRI SN TWND 1 D (2) D
VORNEERLNIEBRLRWEEZIRE, YSBLOHHEEZH L TELX
R IRV,

Except where the provisions on class shares stated in the written application are
obviously inconsistent with the provisions under 1., (2), C., that have already been
registered, such application for registration is acceptable.

AR &S BT
C. Amount of registration and license tax

BERGLFFRARIL, HEE LIFIC & 3 T TH D CBRENERFE —H1 95 (—)
) .

The amount of registration and license tax is 30,000 yen per application (item (xix),
(1), (t) of Appended Table 1 of the Registration and License Tax Act).

(3) HUSERIAANTHRR T KOME D B GC D H G

(3) Application for registration concerning share options subject to call
T OBRRT & HIH
A. Matters to be registered

1D (2) DTN LY B7p SIWIZHSSREMFR T RIS & 5 & &%, @17 B 2
56 HUN (RMICEFLETRERENLETHDH LS, TORFET) 1T, K
JEDOFTEHIZ N T, YZHE THREIC OV TORGEHEOETORTLE L
RINERL RV E S (RORHFEBEH 1 3R 2, $3H) . 205
AIZBNT, ZEFEAHIL, BITHET2b0ET 5,

If there are deemed share options subject to call under 1., (2), D., the registration of a
change in matters, such as the grounds for the acquisition of the share options, must be
completed at the location of the head office within six months from the date of
enforcement (or prior to such time if the time the first registration should be made

comes prior to it) (Article 13, paragraphs (2) and (3) of the Cabinet Order on
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Transitional Measures). In this case, the date of change shall be the date of
enforcement.

A U & OB R s PR

B. The attachments and the amount of registration and license tax

Q) DA KO LR TH 5,

They are the same as those in (2)., B. and C.

(4) HAEZFRTARMEDOITHEICERE L CTT A2 HEDOER & T2 5 DE O DO HGE
(4) Application for registration of a provision to the effect that bonds are the subject of the
contribution to be made on the exercise of share options
T OBRLT N EHIH
A. Matters to be registered

1D Q)DOFIT X HAELEFETRHEDOITHICE L TTH2HEDHMET 5
EDEDND DL SNTEEIX, AIEOFERMIZIBNT, LK TRIHEICD
WTOERORLZ LRTER6720 (SHEFI 1 6KFH1IHE, 911
RESHEL 251, H236KXHB1HEFE25, H3%5) . ZOHBEITEBNT
%, B)O7 DGEELFERRIS, MITAENL 6 202HUN (RN BILE T &
BN GEThDHE XL, TORFET) ICREZ L2dER6RnwsDl L, &
BAEARIL, BITHET2bDET 5,

If there shall be a provision to the effect that bonds are the subject of the
contribution to be made on the exercise of share options under 1., (2), E., the
registration of a change with respect to such share options must be completed at the
location of the head office (Article 915, paragraph (1), Article 911, paragraph (3), item
(xii), (b), and Article 236, paragraph (1), items (ii) and (iii) of the Companies Act). In
this case, the same as cases such as that in (3), A., the registration of the change must
be completed at the location of the head office within six months from the date of
enforcement (or prior to such time if the time the first registration should be made
comes prior to it), and the date of change shall be the date of enforcement.

A W Em
B. The attachments

BRLOHGEFITIE, IHPEEH 3 4 154/ 35 1HEB 7 5 KU 8 2T 5
I & Pk LI Uit 2 )OI ER S OFER L IR T 2 b D LT 5,

The minutes of the board of directors meeting or shareholders meeting where a
resolution concerning matters listed in Article 341-3, paragraph (1), items (vii) and
(viii) of the former Commercial Code has been passed must be attached to a written

application for registration.
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v BRERSET AR
C. Amount of registration and license tax

Q) DU LFEIRT® %,

It is the same as that in (2), C.

(B) FpfltE EORSHT AR LR (FESFRESHEHR, ) ITL DB
O G

(5) Application for registration by a large company or a company deemed to be large under
the Act on Special Provisions (excluding a company with committees)
TOBRRT &R
A. The matters to be registered

BB DR T OBRBU R BliE EOREAE T AR LR (ZESFERES
fH2R<, ) ThoHrelE, MITENG 6 AU (RUICETL L TN FFH
FThsdLEE, TORET) I, AEOFEHIZIENT, KRIZHEIT 5 FHED
Btz L nuid e ook S CEEiEF 6 155 31H, H4H) |

A company that has been a large company or a company deemed to be large under
the Act on Special Provisions (excluding a company with committees) at the time of
the enforcement of the Arrangement Act must complete the registration of the
following matters at the location of the head office within six months from the date of
enforcement (or prior to such time if the time the first registration should be made
comes prior to it) (Article 61, paragraphs (3) and (4) of the Arrangement Act):

(7) BEAEKSRESETH L FROEEERD I bHAEER TH L HDIZON

THANEEE TH DL F
(a) a statement to the effect that it is a company with a board of company auditors and

that those among the company auditors who are outside company auditors are

outside company auditors; and

() SFHEEARESLTH L 5 R OSEHEEAD KA T4 P

(b) a statement to the effect that it is a company with financial auditor(s) and the
names of the financial auditors.

B, BROHFEHFICIL, ZEORKRACENH (BEERSOREFAH,
DAEEANOBAEFEN ) OR#izEE T, BElitkiciy, BT & HH
FLOHEEH HOAZEEET LD ET D,

In the written application for registration, the cause and date of change (such as the
date of establishment of a board of company auditors or assumption of office of
financial auditors) do not need to be stated, and in the registration records, the matters

to be registered and the date of registration only shall be recorded.
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A WfrEm
B. The attachments
BRLOHFEZFIZIE, ROFEZRMA L22TNIER G20,
The following documents must be attached to a written application for registration:

(7) REHEXFIHR LR TH> TEAERFRESLTRWGAIZRET D
ZE AT o Em (BHEIEH 1 3 65K% 1 41H)

(@) a document evidencing that it falls under a case where the company is a large
company or a company deemed to be large, and not a company with committees
(Article 136, paragraph (14) of the Arrangement Act);

HARRIIZIE, SO ERE (REOEICH L L7 @B OGRS 2 0
OBHULETHLHD) , K FHEFE2RFE2HOEDRHDH D) F
MZIUTH T D, BREOED 5EMU ETH D RESMHITONWTIE, B
MO INEZMRT LI ENTE L7, (7)OFmDOEWIHIE LR,

specifically, documents such as the latest balance sheet (the total of the amounts
recorded in the liabilities section is 20,000,000,000 yen or more) and the articles of
incorporation (with the provisions of Article 2, paragraph (2) of the Act on Special
Provisions) fall thereunder; with respect to a large company with the amount of
stated capital of 500,000,000, the document under (a) is not required since such fact
can be confirmed from the register; and

() DEHEEANOEREDORTLICKHEL 2500 Em (BEBRIEH465%, $54
R 2 1H)

(b) the attachments required for the registration of a change concerning financial
auditors (Article 46 and Article 54, paragraph (2) of the Commercial Registration
Act):

a DEMEAANLZBE LR ERSORFHRE

a. documents such as the minutes of the shareholders meeting at which financial
auditor(s) were appointed;

b SEMEEAPBMELICZ L ZFET 2E M

b. a document evidencing the acceptance of the assumption of office of each
financial auditor;

c DRMEEADEANTH D & XL, HAEANOBGLHHGEY] &

c. when a financial auditor is a juridical person, the certificate of registered matters
of the juridical person; and

d SDFHEEANEANATRZWE XX, ARSHLETHLZ AT 5Em

d. when a financial auditor is not a juridical person, a document evidencing that the
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financial auditor is a certified public accountant.
U BB TR
C. Amount of registration and license tax

BEGLFFRAL, HEE LIFICo&E 6 Al (BARSOFD 1EMLLT OS4EIZ
ONTIE, 45H) Tho BBUERNEE-H19%5 (—) U, B) ,

The amount of registration and license tax is 60,000 yen per application (or 40,000
yen for a company with the amount of stated capital of 100,000,000 yen or less) (item
(xix), (1), (m) and (n) of Appended Table 1 of the Registration and License Tax Act).

(6) ZESHRERIICZXDBFTLOHGE

(6) Application for registration by a company with committees
T ORRT & HIH
A. Matters to be registered

BEORAT ORI ZESFRESIETH H22401F, WITAD 6 22 AL
N (RN Z T RERGRETH D & E1X, TORET) I, KEOFEH
ICBWT, RFMEAEARESLETH L5 MOSFHEEANDORSA XIIHHOEE
DOBFLEZ LTI b ne Sl CBHIESE 6 1 5RFEIWE 25, F4
H)

A company that has been a company with committees at the time of the enforcement
of the Arrangement Act must complete the registration of changes in a statement to the
effect that it is a company with financial auditor(s) and the names of the financial
auditors at the location of the head office within six months from the date of
enforcement (or prior to such time if the time the first registration should be made
comes prior to it) (Article 61, paragraph (3), item (ii) and paragraph (4) of the
Arrangement Act).

A U E T R OV ek TR
B. The attachments and the amount of registration and license tax
B) DA ((7) 2R, ) MO LFERTH D,
They are the same as those in (5), B. (excluding (a)) and C.
(1) At TH /I X D EBEER OIBTOXRFLO F3E
(7) Application for registration of retirement of a company auditor by a small company that
is a public company
1D G) DA &Y REHEETH D/ NSO NAT B A RS TIC &Y
BAEL72 L &1L, ZEOKLEZ LTI 620 (SHIEH 9 1 555 1) .
ZOGEIZEBWTIE, 6) 07 OREFE L FKIS, WITHD 6 22N ()
ICBFLETRERERETHD L XX, ZORFET) ITELE LaTuEZe b 22n
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bDET D,

If a company auditor of a small company that is a public company retires on the date
of enforcement due to the expiration of his/her term of office under 1., (3), B., the
registration of such change must be completed (Article 915, paragraph (1) of the
Companies Act). In this case, the same as cases such as that in (6), A., the registration of
the change must be completed at the location of the head office within six months from
the date of enforcement (or prior to such time if the time the first registration should be
made comes prior to it).

(8) +LANEUH % DARFE ORI ORG T

(8) Grace of cancellation of registration concerning outside directors

AN DRFLZ LT D BRI, SHIEOHEIC LV ML oM
BN RDGETH->Th, LA OEH IR Y, SR O
ETHZEEBELARNE SN BEHIEF1 1 35&HE7TH) |

A former stock company that has registered outside directors is not required to cancel
the registration only during the terms of office of the outside directors, even if such
registration is no longer required under the provisions of the Companies Act (Article 113,
paragraph (7) of the Arrangement Act).

3 FRERE
3. Transitional Measures

RIS DITHIZONWTIE, ZORFLOBILFHEEZIRE, RBIEROBICE 5 &
I, EFOLEIZHET DIMIERZ OMOBTITET 2 FHICOVTY, ZRIBUEHT
DOFNZE DL Siz CEIEFH 1 3656F1 11, 1 31H) ,

With respect to the following acts, the provisions then in force shall still apply, excluding
registered matters in the registration, and in such cases, the provisions then in force shall
still apply also to attachments and other procedures for registration (Article 136, paragraphs
(11) and (13) of the Arrangement Act):

(1) Kaf7HAEMCIHPEIES 1 6 7 ROFRAEZ Z T T2 ERKITAR D St DFRSL CEARTES
75%)

(1) the incorporation of a company pertaining to the articles of incorporation that have been
certified under Article 167 of the former Commercial Code before the date of
enforcement (Article 75 of the Arrangement Act);

(2) MEAT AATICIHPGESS 2 1 3550 2 HXUTH A HORNE N SN a Il BT 28K
KOHEN K OSiAT H BN ER S OMEDO FH b SN HE BT 50
RS ORHE A ET DHRADOHEA BIHES 8 35%)

(2) the cancellation of shares in cases where a public notice therefor has been given under
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Article 213, paragraph (2) or (4) of the former Commercial Code before the date of
enforcement, and the cancellation of shares for which a resolution needs to be passed at
the shareholders meeting in cases where calling procedures therefor have been initiated
before the date of enforcement (Article 83 of the Arrangement Act);

(3) HiAT HANCHR M OE TR SN HE BT DHRAOHE  CEHIE
8 45%)

(3) the consolidation of shares in cases where calling procedures for a shareholders meeting
therefor have been initiated before the date of enforcement (Article 84 of the
Arrangement Act);

(4) HiAT H A EGiR = ORGEN SN2 H BB DA D55 E] CRIFES 8 55%)
(4) the splitting of shares in cases where a resolution therefor has been passed at a board of
directors meeting before the date of enforcement (Article 85 of the Arrangement Act);

(5) KEAT B RIZHAT OWGEN B - T2 HE BT 2R SUTHE TRMEORITE (&
HIEH 9 82k, # 1 0 3% 6 1)

(5) the issue of shares or share options in cases where a resolution for the issue has been
passed before the date of enforcement (Article 98 and Article 103, paragraph (6) of the
Arrangement Act);

(6) HiAT H ATCHR FERe = O FHRe S BilAs SN TG0 1T DR OREEHIFRIZ Y
TOERDER (BEiEH1 0 45)

(6) an amendment to the articles of incorporation concerning the restriction on the transfer
of shares in cases where calling procedures for a shareholders meeting therefor have been
initiated before the date of enforcement (Article 104 of the Arrangement Act);

(7) HifT HANC A PFERRE, oRIE0E, HEEHEE, RS E ST
ERFTEEER S 2B OF, BRI, Bk o, SREASH ST AR (B (i
HEH105%)

(7) a merger, absorption-type split, incorporation-type split, share exchange or share transfer
for which the merger agreement, company split agreement, company split plan, share
exchange agreement or share transfer plan has been prepared before the date of
enforcement (Article 105 of the Arrangement Act);

(8) ME1T HANCHR R = DHEFHN B S NIZHE BT 5T O ERS DR
BT D @A T EARME A L < IIFSHER O (EiEESH 1 0 6 5%)

(8) a reduction in the stated capital, capital reserves or retained earnings reserves for which
a resolution needs to be passed at the shareholders meeting in cases where calling
procedures therefor have been initiated before the date of enforcement (Article 106 of the

Arrangement Act);
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(9) MifTHANCAE U Sl X 0 M L2108 Ak M OVE RS (CEHIEE
1085, #1115F51H)

(9) the continuation, liquidation, etc., of a company in cases where it has been dissolved for
grounds that occurred before the date of enforcement (Article 108 and Article 111,
paragraph (5) of the Arrangement Act);

(10) M7 HATICIHMEES 2 8 05/ 3 6 55 2 TH XIUTH 4 HOANE X T@EMN I
T2 a 2B T 2R TAIMEDO A (ROBHEBCT S 1 355 5 1)

(10) the cancellation of share options in cases where a public notice or a notice therefor has
been given under Article 280-36, paragraph (2) or (4) of the former Commercial Code
before the date of enforcement (Article 13, paragraph (5) of the Cabinet Order on
Transitional Measures); and

(11)  EEOIE2, FifT B AR RS IR SRS OHE O Fin Bilis S
BB 2 FORE LIZFE EHEFE9 05)

(11) in addition to the foregoing, any matter resolved at the shareholders meeting or general
meeting of class shares in cases where calling procedures therefor have been initiated
before the date of enforcement (Article 90 of the Arrangement Act).

%2 FeIARESICEET R AE
No. 2 Transitional Measures concerning Special Limited Liability Company
1 IHARSAEOH[AT H L% O Bk
1. Handling of Former Limited Liability Company on and after the Date of Enforcement

(1) FAT T REMR AR N OVFAT IR D 2K

(1) Total number of authorized shares and total number of issued shares

FEAT FTRERR IR S OFATH RN O# BT, IHARSHOEARDORE % 234 H
ARESHEOHE 1 DO THRL TR EETD LN BEMIES 245 3
H)

The total number of authorized shares and the total number of issued shares are the
number obtained by dividing the total amount of the stated capital of a former limited
liability company by the unit amount of contribution to the former limited liability
company (Article 2, paragraph (3) of the Arrangement Act).

(2) R DOFEPER R D E

(2) Provision on restriction on transfer of shares

BRSO ERIZIE, EOFITTL2EMOKKORNEF L LT, HIHWDE2
D1DQ)DT IOA OFEERIROEDR DD H D L HILT LI CEIMIES
95 1) .

In the articles of incorporation of a former limited liability company, it is deemed that
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there is a provision on the restriction on the transfer of all the shares the company issues
as one of their features, under Part Ill, No. 2, 1., (2), A. and B. (Article 9, paragraph (1)
of the Arrangement Act).
(3) NEITE
(3) Method of public notice
ARSI T DEE RSO, EROBD, A0F, ShoH ST
EREROOONEZREFIZET 5 FH L BT 2 B F R SUIEFAHIT X
STTLEDERDEDIL, T DHRASHDOERICIIT 2AETIEDED &
gLl BIFESBSRE2H, H3H)
A provision in the articles of incorporation of a former limited liability company to the
effect that a public notice for a reduction in statutory capital reserves or the stated capital,
a merger, a company split or entity conversion is given by publication in a daily
newspaper that publishes matters on current affairs or by electronic public notice is
deemed to be a provision on the method of public notice in the articles of incorporation
of the surviving stock company (Article 5, paragraphs (2) and (3) of the Arrangement
Act).
kﬁb,mﬁ@ ﬁ# RORNEIZONTIHRAR D 2L EOTEOERDED %
RITTWDEEITIE, MITHIS, BEERDEDITEONIEK) L (&
fifvES bR 4 IE) 7”: , ZOSGEITE, YEIBARSHEONEFEL, B#IZ
ol T2k 0D (SHIEH 9 3 9RF 41H) |
However, in cases where a former limited liability company has provisions in its
articles of incorporation on two or more different methods of the above public notice,
such provisions in the articles of incorporation shall cease to be effective on the date of
enforcement (Article 5, paragraph (4) of the Arrangement Act). Accordingly in this case,
the method of public notice of such former limited liability company will be publication
in an official gazette (Article 939, paragraph (4) of the Companies Act).
(4) FIEMRKDOE O
(4) Provision on class shares
FEAVE OREAT DER B A BRSO EFRIZHUZ IR O HIH| :ob\“C@%'JEQO)ﬁ?&bﬁi‘é?p
HEEITBNT, éu EONFORMETH D L XX, YKEDITRDLFD
o9 2 kA& i éAﬁ$%108*%1E%1ﬁﬂ%%3ﬁiT®m
@#%5@@@%Kkﬁﬁ?kéﬂt(%%%%10%)0
In cases where there have been special provisions on the following matters in the
articles of incorporation of a former limited liability company at the time of enforcement

of the Arrangement Act, if such provisions are the characteristics of equity interests, the
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equity interests pertaining to the provisions are deemed to be the class shares, for which
there are provisions under Article 108, paragraph (1), items (i) to (iii) of the Companies
Act, of the surviving stock company (Article 10 of the Arrangement Act):

T ORRIRMEEATHE T D LN TE I (AIEH 3 9&H 1 HILE LESR)
A. the matters for which voting rights can be exercised (the proviso to paragraph (1) of
Article 39 of the Limited Liability Companies Act as a reference);

A MEEOBY (FIEH 4 4 XS M)

B. the distribution of profits (Article 44 of the Limited Liability Companies Act as a
reference); and
v RRMPEDSE (FEH 7 352
C. the distribution of residual assets (Article 73 of the Limited Liability Companies Act
as a reference).

2 IHARESAORFLOREIT H LI OB
2. Handling of Registration of Former Limited Liability Company on and after the Date of
Enforcement

(1) HkHEIZ L 5850

(1) Registration by the registrar's authority

1M @) ETITLY R INTFHIZOWTE, HATHIZZDORLN S
NlebD eI, BEEPBETEDORRLL LTI nE I
(BAREFE A 25 3EMNOLETHET, F£1365H16H) .

The matters deemed under 1., (1) to (3) are deemed to have been registered on the date
of enforcement, and a registrar must register them by the registrar's authority (Article 42,
paragraphs (3) to (7) and Article 136, paragraph (16) of the Arrangement Act).

Fiz, SHEICBW TR T REFH TR oo FH (B SUTIFEREAD
HREIRFE) 2OV TIE, BREABECHRHE LRI R RnwE Shis (2
FEABHAE2&E1EHE 1S, F125»0H155FT, H2H, Fkl 8
F1H 19 BANFIEBERMF 1 0 3 54 kd@EsM) |

The matters that are no longer the matters to be registered under the Companies Act
(provisions such as provisions on joint representation of representative directors or
liquidators) must be cancelled by a registrar by the registrar's authority (Article 2,
paragraph (1), item (i), items (xii) to (xv) and paragraph (2) of the Supplementary
Provisions of the Amended Ministerial Order, and Circular Notice by the
Director-General of the Civil Affairs Bureau, Ministry of Justice, Civil Affairs Bureau,
Commercial Affairs Division No. 103 of January 19, 2006 as references).

(2) FEIARA D E D DBRFL O HFF
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(2) Application for registration of provisions on class shares
T OBRRT &R
A. The matters to be registered

FIA RS, 1O WIZXY B SN OKREN & 256 121%, KL
DOFEHIC I N T, fATHD 6 22H LN (RNZEGLE T RXERERLETH D
L&, TORET) I, RIBITL2FHOEFEORLE LTI LN
Eanle (BIHES4 2KFE8HNDLHE 1L O0HET) |

A special limited liability company must, in cases where there are class shares
deemed under 1., (4), complete the registration of changes in the following matters at
the location of the head office within six months from the date of enforcement (or prior
to such time if the time the first registration should be made comes prior to it) (Article
42, paragraphs (8) to (10) of the Arrangement Act):

(7) AT AT RERE IR AR I X 1T 2 SR DR DO N
(a) the total number of authorized shares in a class and the features of shares in each
class to be issued; and
() FATHEHRR ORI N2 OFEE R OFHE = L 0%
(b) the total number of issued shares, and the classes and the numbers of each class of
shares.

A WMTERE

B. The attachments

R A IREALS T2 7 OBFELOHGEEFITIL, EREZHRMAS LT T 6720
LT (EfEEF 1 365:% 1 81H) |

The articles of incorporation must be attached to a written application for
registration filed by a special limited liability company under A. (Article 136,
paragraph (18) of the Arrangement Act).

A N> S T
C. Amount of registration and license tax

R A RSS2 7 OBFEEOBRERATHAIL, HiF 1> 3 THTH
L BBIENEFE -F1 9% (—) %),

The amount of registration and license tax for registration completed by a special
limited liability company under A. is 30,000 yen per application (item (xix), (1), (t) of
Appended Table 1 of the Registration and License Tax Act).

3 FRERE
3. Transitional Measures
(1) 147 HRICBAAE U 72 5% ST D %)
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(1) Loss of effect of incorporation procedures, etc., initiated before the date of enforcement

IHARREEDORIL, BADEM, &0F (WINEIHER ST & RS
HNIHARSAETH D bDIZRD, ), Fraxmo®l, WISE (W BIAR =
MIBFREETH L HDIZRD, ) ITHMRZE FIZ OV THEAT BRTNZAT > 725
R IR RS OIRGEZ OO FHHE, MATARNZ NS OITADR IR EL

WG EIZIE, TN EKD LEanis FEEEFE 4R
A resolution or other procedures for the incorporation of a former limited liability

company, an increase in the stated capital, a merger (limited to such merger in which the

company surviving the absorption-type merger or the company incorporated in the
consolidation-type merger is a former limited liability company), an incorporation-type
split, an absorption-type split (limited to such company split in which the company
succeeding in the absorption-type split is a former limited liability company) or an entity
conversion that have been passed at a general meeting of members or a shareholders
meeting or have been gone through before the enforcement date shall, if such act did not
take effect before the date of enforcement, cease to be effective (Article 4 of the
Arrangement Act).
(2) TERTDOBNT L 255
(2) Cases where the provisions then in force shall still apply
WIZHBIT DATAHIZOWVWTIE, TOXGEOBRLEEERE, 2BHEROBNIZL S

SN, TOHEIIRT HEATERZOMOBTLICET 2 FHIZONTEH, B

RPN L5 & sz CEEIEH 1 3 6 551 7H) |
With respect to the following acts, the provisions then in force shall still apply

excluding registered matters in the registration, and in such cases, the provisions then in

force shall still apply also to attachments and other procedures for registration (Article

136, paragraph (17) of the Arrangement Act):

7 AT B AN E RS OBEO FRHNBE SN HEICBIT 2 D BRSO
Rk 2 B9 DR O HNTAH Y T 2 RO ENSUTE AT L < IHIEE HE 4
OWL CEIFIESE 1 354, $2 95)

A. the cancellation of shares equivalent to the cancellation of equity interests or a
reduction in the stated capital or statutory capital reserves for which a resolution needs
to be passed at the general meeting of members in cases where calling procedures
therefor have been initiated before the date of enforcement (Articles 13 and 29 of the
Arrangement Act);

A KEAT BRNCA U723l X 0 fifE L 72 56123800 2 Rl A Rt o ke & OY

im

+
HHRS BIEHS 4%, H40KE3H, H4H)
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B. the continuation, liquidation, etc., of a special limited liability company in cases
where it was dissolved for grounds that occurred before the date of enforcement
(Article 34 and Avrticle 40, paragraphs (3) and (4) of the Arrangement Act);

U AT HRNCH BRI ER S OBEO TR NG SN HEIck T 5%
DEERS XTI EREORELET 60 (WG SUTHR A B
R DPHRASHETH D B DIZRD, ) KOWRILE] (R Bk ALY
HRASHTH LB DIZRD, ) FEiEF 3 6 5)

C. a merger (limited to such merger in which the company surviving the absorption-type
merger or the company incorporated in the consolidation-type merger is a stock
company) and an absorption-type split (limited to such company split in which the
company succeeding in the absorption-type split is a stock company) for which a
resolution needs to be passed at the general meeting of members or shareholders
meeting in cases where calling procedures therefor have been initiated before the date
of enforcement (Article 36 of the Arrangement Act); and

T BEEOED, MiATHANCAEEREOBEDO TN S NG EICBIT 5%
OPRek LIz FIH (BEHIEE 1 55)

D. in addition to the foregoing, any matter resolved at the general meeting of members in
cases where calling procedures therefor have been initiated before the date of
enforcement (Article 15 of the Arrangement Act).

3 AAtEAOEESALICET A E
No. 3 Transitional Measures concerning General Partnership Company and Limited Partnership
Company
1 BEEORITORBICFET 2645t IaEst (CLF TIREASHE) &v
9. ) ONEAT B LI OB
1. Handling of General Partnership Company or Limited Partnership Company in Existence at
the Time of Enforcement of the Arrangement Act (hereinafter referred to as a "former
general partnership company or the like™) on and after the Date of Enforcement

IHE4 2RO 3 I XD ERTOBNC & 25002 & 0 AT B BMRICE S S e &

LT ARERICB T L2 GO EFIEDERDEDIL, BEAOERIZE
FORNEREDED BT E3nTe EIHEFHT ORE 2, H3H) .

A provision for a merger on the method of public notice in the articles of incorporation
of a former general partnership company or the like, or a general partnership company or a
limited partnership company incorporated on or after the date of enforcement through a
merger under 3. pursuant to the provisions then in force, is deemed to be the provision on

the method of public notice in the articles of incorporation of such company (Article 70,
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paragraphs (2) and (3) of the Arrangement Act).

B, AUFOREITEDEDRI2VGAEITIE, SESEOREHTER, BEWRiCHh
WD HELAREND (RHIEHR9 3 9RFE4H) .

In cases where there is no provision on the method of public notice for a merger, the
method of public notice of such company is deemed to be publication in an official gazette
(Article 939, paragraph (4) of the Companies Act).

2 HEASHFEOBRLOMAT H LZ OB (e IZ K 2 850)
2. Handling of Registration of Former General Partnership Company or the Like on and after
the Date of Enforcement (Registration by Registrar's Authority)

LIZX VB EINTNEFTEOEDITONWTE, MITHICFOERLERNINZHD
BRI I, BILEDBMHETEORRLE LTI bink Shvie LS 7
ARF2HENOHEAHET, H1365KFL0H) ,

The provision on the method of public notice deemed under 1. is deemed to have been
registered on the date of enforcement, and a registrar must register it by the registrar's
authority (Article 74, paragraphs (2) to (4) and Article 136, paragraph (10) of the
Arrangement Act).

Fo, SHEICBWTELTREFH TR Lo FH (FEE UXERE A D HL[H
REF) 2OV TE, BEEEVPBHE THRE LRI bnwe anle (BUEE S
MRS 2 R 1 1 5 b 35X T, H15%, H2H, Pkl 84F1H19
AT EBE RPEHE 1 0 3 54 cmESR) |

The matters that are no longer the matters to be registered under the Companies Act
(provisions such as provisions on joint representation of representative directors or
liquidators) must be cancelled by a registrar by the registrar's authority (Article 2, paragraph
(1), items (i) to (iii) and item (xv) and paragraph (2) of the Supplementary Provisions of the
Amended Ministerial Order, and Circular Notice by the Director-General of the Civil
Affairs Bureau, Ministry of Justice, Civil Affairs Bureau, Commercial Affairs Division No.
103 of January 19, 2006 as references).

3 FRERE
3. Transitional Measures

WIZHT DITHIZON T, EORLOBRLFHELIRE, RBUEMOFNZL D &
S, EOHEIZBIT LEAEFRE OMOBTTIZEET 2 FRICONT S, RIBTERT
OENC Xk B & s GEEEF 1 3 6 515 9H)

With respect to the following acts, the provisions then in force shall still apply excluding
registered matters in the registration, and in such cases, the provisions then in force shall

still apply also to attachments and other procedures for registration (Article 136, paragraph
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(9) of the Arrangement Act):

(1) W17 BANCEOFOUGEN ST ADF BEIHIES 7 2 5)

(1) a merger resolved before the date of enforcement (Article 72 of the Arrangement Act);
and

(2) KifTHANCAE CFmIC X0 M L7258 1B T 2 2o K OVER S (5
fHEESH 7 358, 11 1K$H4H)

(2) the continuation, liquidation, etc., of a company in cases where it was dissolved for
grounds that occurred before the date of enforcement (Article 73 and Article 111,
paragraph (4) of the Arrangement Act).

F4 HNESHICE T D R E
No. 4 Transitional Measures concerning Foreign Company

1

1.

2
2.

BAEORAT OBRBUAAT 25 E =t (WU THAESME] &vo, ) ORifTH
LUt D BB
Handling of Foreign Company in Existence at the Time of Enforcement of the Arrangement
Act (hereinafter referred to as a "former foreign company™) on and after the Date of
Enforcement

[ASMESFE, AARICHE T DEEOSH TR LT 2 203Kt TH 5
Yt (HPEES 4 8 35/ 2B 1 HZM) TR TH, /EHEL LT, BE#RICH
W55, WEICEAT 2 FEEA BT 5 A TERRMIC T 2 FIEUTEFAE
DFEONWTNNEEDD ZENTE, ZOEDNRVIEANEREOAE FIET,
BHRICHEET 5 HEL 2D (SHEFE I3 9KFE 2H, F4H) |

A former foreign company may, even if the same category of company or the most
similar category of company in Japan is not a stock company (Article 483-2, paragraph (1)
of the former Commercial Code as a reference), prescribe as the method of public notice
publication in an official gazette, publication in a daily newspaper that publishes matters on
current affairs, or electronic public notice, and the method of public notice of a former
foreign company that has not prescribed this shall be publication in an official gazette
(Article 939, paragraphs (2) and (4) of the Companies Act).

IHAE S DB FE O KEAT B LA OB
Handling of Registration of Former Foreign Company on and after the Date of Enforcement
(1) NESHOBFT REFHELE [F—DFHE
(1) The same matters as the matters to be registered by a domestic company

[BAESAEOBTIZ DWW TIE, AARICE T B RO T b 5 2t
DXFITIEL, Zhb EREROBFNET L& LD,
The registration of a former foreign company will be handled in the same manner as
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the same category of company or the most similar category of company in Japan
according to the category of such company.

(2) AEHEOBTLORGE

(2) Application for registration of the method of public notice

IASESALE, MATH2G 6 NH LN (RAPNCEGRLEZ T RERRLETHD & &
1%, TORFET) IZ, 1ICKVEELIAETEORLE LRTNE 620 (%
fHEE 1 1455 25H)

A former foreign company must complete the registration of the method of public
notice prescribed under 1. within six months from the date of enforcement (or prior to
such time if the time the first registration should be made comes prior to it) (Article 114,
paragraph (2) of the Arrangement Act).

(3) KELADEFLO G
(3) Application for registration of a manager

A ES L, BARICER T TEEFICSEAZENTWD & &1, BARICEHTS
7o & BT OFEIZBN T, Y ADORGLE LT iU o2 (556356
DE 2D 2HM])

A former foreign company must, if it has managers in its business offices in Japan,
complete the registration of each manager at the locations of each business office in
Japan (see Part VI, No. 2, 2.).

F5  SRENIZEET 2R E &
No. 5 Transitional Measures concerning Manager

XRL AN DBRFLOREAT A UL OHAR W (BHEIC L 5 850) 1, ko LB THD,

The registration of a manager is to be handled on and after the date of enforcement
(registration by the registrar's authority) as stated below.

BB TR T REFHE TR Ro 7o FH GBI DOILFEREL) 12>\ T
%, BRLEDBHECHHE LRTER O Sz (SOEESHRIE 2 4585 111
F15, H2H)

The matters that are no longer the matters to be registered under the Companies Act
(provisions on the joint representation of managers) must be cancelled by a registrar by the
registrar's authority (Article 2, paragraph (1), item (i) and paragraph (2) of the
Supplementary Provisions of the Amended Ministerial Order).

LD SN DOBFENZ DWW T, MiAT H AN SOE OFTEHL T L2 B GTIE, £ 0%
i LT RICARIEDOFIERMT LIS D & A2 Sk, BiLED, WHET, Yk
O FVRITAR D Redk 2 AN OFTEM 2 B 8E T 2 BLATICE S R ide b v g &
iz (BEEIEE 6 94, 1 3 6 5KH 7H, WEAESMHIZ2&H 55, 56 H,
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PRl 851 H 1 9 AAMNIESERES 1 0 3 54 @EESR)

The registration of a manager of a company is deemed to have been completed at the
location of the head office on the date of such registration if it has been completed at the
location of a branch office before the date of enforcement, and a registrar must, at the
registrar's authority, transfer such registration and records pertaining to a seal impression to
the registry office having jurisdiction over the location of the head office (Article 69 and
Article 136, paragraph (7) of the Arrangement Act, Article 2, paragraphs (5) and (6) of the
Supplementary Provisions of the Amended Ministerial Order, and Circular Notice by the
Director-General of the Civil Affairs Bureau, Ministry of Justice, Civil Affairs Bureau,
Commercial Affairs Division No. 103 of January 19, 2006 as references).
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