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The Ministry of Justice, the Civil Affairs Bureau, the Commercial Affairs Division No. 98
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June 23, 2016
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To: The Directors of the Legal Affairs Bureaus
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To: The Directors of the District Legal Affairs Bureaus
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The Director-General of the Civil Affairs Bureau, the Ministry of Justice
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(Official seal omitted)
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The Handling of Commercial and Corporation Registration Affairs

Accompanying the Enforcement of the Ministerial Order Partially Amending the

Regulation on Commercial and Corporation Registration, etc. (Circular Notice)
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As the Ministerial Order Partially Amending the Regulation on Commercial

Registration, etc. (Ministry of Justice Order No. 32 of 2016; hereinafter referred to as the



"Amended Ministerial Order™) was promulgated on April 20, 2016, and came into effect

on October 1, 2016, for the handling of commercial and corporation registration affairs

accompanying the foregoing, you are requested to familiarize registrars under your

jurisdiction with the following so that they will take note thereof; as used in this Circular

Notice, the term "Regulation” shall mean the amended Regulation on Commercial

Registration (Ministry of Justice Order No. 23 of 1964), and all clauses cited shall refer

to the clauses of the amended Regulation:
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Part 1 The Purport of This Circular Notice
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The purpose of this Circular Notice is to clarify the points to note for processing
affairs accompanying the enforcement of the Amended Ministerial Order, in terms
of amendments concerning inspections of documents annexed to a register (Article
21 of the Regulation) and amendments to a corporation register pursuant to the
mutatis mutandis application of the above provisions (Part 2 below); amendments
concerning documents to be attached to a written application for registration of
change in cases, such as where a resolution of a shareholders meeting is required
with regard to information to be registered (Article 61, paragraphs (2) and (3) of the
Regulation); and amendments to a corporation register pursuant to the mutatis
mutandis application of the above provisions (Part 3 below) and transitional
measures (Part 4 below).

BALE O R FH ORI T IR 5 Uk

Part 2 Amendments concerning Inspections of Documents Annexed to Register



1 FEEXRRICOVTOLIE
1. An Amendment with regard to a Commercial Registration

(1) BiLEOMBHFHOMEORFEEHFICRE T XENAOWIE (FHAIFE
2 1551 M, %2 HBER)

(1) An amendment to information to be specified in a written application for the
inspection of documents annexed to a register (related to Article 21, paragraphs
(1) and (2) of the Regulation)

7 EKEOAR
a. Details of the amendment
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A written application for the inspection of documents annexed to a register
must specify the part to be inspected as the subject matter of the request
(Article 21, paragraph (1) of the Regulation).
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In addition to the information set forth in the items (excluding item (iii)) of
Acrticle 18, paragraph (2) of the Regulation, the same written application must
specify the address of the applicant, if the request is made by an agent, the
address of the agent, and the grounds for clarifying the applicant's interest in
the part to be inspected (Article 21, paragraph (2) of the Regulation).

A4 BELED T 58S
b. Part to be inspected

BRLEOWE FEHOMBEORGFEICLE TS HELELI &2
oyl iE, MELED EIT2O2MBEBEROATRN ZNICHAET 5.

The "part to be inspected” specified in a written application for the
inspection of documents annexed to a register shall mean the names of the

annexed documents to be inspected.
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For the identification of the annexed documents to be inspected, it is
necessary that the application for registration to which those annexed
documents are attached is identified by the tradename and location of the head
office of the company or the like that has filed the application, information
registered as a result of the application, date of acceptance of registration, etc.
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When two or more sets of minutes of a shareholders meeting are attached to
one written application for registration, or otherwise there are two or more
annexed documents with the same name and it is not possible to identify
annexed documents as the "part to be inspected” by their name, they must be
further identified by the date of preparation, information specified (such as
information registered based on the resolution of the shareholders meeting),
etc.

(2) BEEOMBEHROMBEOHFEFICRM T N FmIZET 2 LIE

GHEAIZS 2 1 455 3 THEAR)

(2) An amendment concerning documents to be attached to a written application for
the inspection of documents annexed to a register (related to Article 21,
paragraph (3) of the Regulation)

BLEOMBERHOBMBEORFEHEICIL, MELLI LT 585
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A document evidencing the applicant's interest in the part to be inspected must
be attached (Article 21, paragraph (3), item (ii) of the Regulation) to a written

application for the inspection of documents annexed to a register.
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If the applicant for an inspection of annexed documents is a corporation, a
document evidencing the capacity of the representative of the corporation must
be attached, excluding when the corporation has its head office or principal
office within the jurisdictional district of the registry office where the application
for an inspection has been received, or it has specified its corporation
identification number in the written application for an inspection (Article 21,
paragraph (3), item (i) of the Regulation).
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When a request for an inspection of annexed documents is made by an agent,
a document evidencing the authority of the agent must be attached (Article 9-6,
paragraph (2) of the Regulation as applied mutatis mutandis pursuant to Article
27 of the Regulation).

(3) BREOMBZFHOMEOHGEEICLH T~ THEHEKREZHS
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(3) The "grounds for clarifying the applicant's interest” to be specified in a written
application for the inspection of documents annexed to a register, and the
"document evidencing the applicant's interest™ to be attached to the same written
application (related to Article 21, paragraph (2), item (iii) and paragraph (3), item
(i1) of the Regulation)

7 HNEFEBSREZH S NI %M
a. Grounds for clarifying the applicant's interest
BLEOMBHEHOMBEORBEHFICRKH T & FFEHEKREZHL
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It is necessary that the "grounds for clarifying the applicant's interest” to be
specified in a written application for the inspection of documents annexed to a
register are the grounds for clarifying the applicant's interest in the inspection
of documents identified as the "part to be inspected™” (Article 21, paragraph (1)
of the Regulation).
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Therefore, as the "grounds for clarifying the applicant's interest in the part
to be inspected,” it is insufficient if the fact that the applicant is a shareholder
or a creditor of the company subject to inspection is the only information
specified, and it is necessary that the grounds for clarifying the applicant's
interest in the inspection of annexed documents specified as the "part to be
inspected” be more concretely specified.

A FMEFBEAREZIET 2 FHE
b. The document evidencing the applicant’s interest
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It is necessary that the "document evidencing the applicant's interest” to be
attached to a written application for the inspection of documents annexed to a
register (Article 21, paragraph (3), item (ii) of the Regulation) is the document
evidencing that the applicant has an interest in the inspection of the part to be
inspected.

Lo, BEORFFEAN, MEL LI LT8O OREICD
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Therefore, information that allows a registrar to determine whether the
applicant for an inspection has an interest in the part to be inspected must be
specified.

¥k, THEFBARAZET2E@ 1, BEARIRESNT, TOE
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The "document evidencing the applicant's interest" is not limited to the
original and may be a copy.
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Also, as the "document evidencing the applicant's interest,” it might be
requested that a copy of the identification card, such as driver's license, of the
person who is actually to inspect the register at a registry office should be
attached to confirm whether that person is the same as the applicant specified
in a written application for the inspection of annexed documents, or its/his/her
agent or representative.

(4) BELEIZL D05
(4) Disposition by a registrar
7 HEEOFFR ITAT
a. Permission for or dismissal of an application
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When a registrar receives a written application for the inspection of
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annexed documents, the registrar must specify the date of acceptance in the
written application and make a reasonable disposition in the order in which the
written applications were accepted (Article 29 of the Regulation).

Lo T, BiBEICBWT, MEFEOMEOHFEHE DL KL
NEORTEmZFEEL, MEORHEICHBAND S RO



AL, BEZFFATL, BEORBICHEBEND L LITBO LR
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Therefore, a registrar will examine information specified in a written
application for the inspection of annexed documents and documents attached
thereto, and he/she will grant permission for an inspection when it is found
that there are grounds in the application for the inspection and not grant
permission when it is found that there are not such grounds.
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If two or more annexed documents are specified as the part to be inspected
and the interest is found only in any part thereof, inspection of the annexed
documents in which the interest is found only will be permitted, and the
application for the inspection of other documents will be dismissed.

BRI OHRFEZ AT 2 & &3, MERLEFE IR TR CF
1 7HE3H 2 BT ITEBARMES 0 0 5 ikiEE) #5 3585
1HENOHEAHEETKOHE 7THITEOFRICET 26D LT 5,

When an application for an inspection is dismissed, the procedures referred
to in Article 53, paragraphs (1) to (4) and the first sentence of paragraph (7) of
the procedural rules for the handling of affairs of commercial and other
registers (circular notice by the Director-General of the Civil Affairs Bureau,
the Ministry of Justice, the Civil Affairs Bureau, the Commercial Affairs
Division No. 500 of March 2, 2005) shall apply mutatis mutandis.

7B, HEORMPHMIETHZ ENTELHDOTHLILEITIL,
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If a mistake in the application can be corrected, it is acceptable that the
applicant for the inspection be requested to correct it.

A FIEEROEE
b. Examination of an interest

BALEOMBEEFHOREIZ oW TOREFRROAEDOEFEAIZ Y-
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In the examination of whether or not there is the applicant's interest in the
inspection of documents annexed to a register, it is necessary to determine
whether or not the applicant for the inspection has an interest in the part to be
inspected based on the "grounds for clarifying the applicant's interest”
specified in the written application and the document evidencing the
applicant's interest attached thereto.

Lo, THELES LET2872) LT, MBEEHOLM
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Therefore, if names or the like of annexed documents as the "part to be
inspected” are not concretely identified and no examination of the interest is
available, it is acceptable that the application be dismissed.
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It is also necessary to examine whether or not there is the applicant's
interest in the inspection in consideration of the personal information specified
in the annexed documents, and if it is found that the inspection by the
applicant for the inspection of one document that further contributes to the
protection of personal information achieves the purpose of inspection in
relation to the grounds for clarifying the applicant's interest specified in the
written application, it is acceptable to determine that the applicant has no
interest in the inspection of other documents.

2 EANEORFTICKIT DUIE

2. Amendment to Registers of Corporations
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The provisions of Article 21 of the Regulation shall apply mutatis mutandis to
Article 5 of the regulation on registration of various corporations (Ministry of
Justice Order No. 46 of 1964), Article 3 of the regulation on registration of
specified purpose companies (Ministry of Justice Order No. 37 of 1998; hereinafter
referred to as the "Regulation on Registration of Specified Purpose Companies"),
Article 8 of the regulation on registration of limited partnership agreements for
investment and limited liability partnership agreements (Ministry of Justice Order
No. 47 of 1998; hereinafter referred to as the "Regulation on Registration of
Limited Partnership Agreements for Investment and Limited Liability Partnership
Agreements"), Article 3 of the regulation on registration of investment corporations
(Ministry of Justice Order No. 51 of 1998; hereinafter referred to as the "Regulation
on Registration of Investment Corporations™), Article 8 of the regulation on
registration of limited liability trusts (Ministry of Justice Order No. 46 of 2007,
hereinafter referred to as the "Regulation on Registration of Limited Liability
Trusts™) and Article 3 of the regulation on registration of general incorporated
associations (Ministry of Justice Order No. 48 of 2008) as amended by the
Amended Ministerial Order. Accordingly, the inspection of documents annexed to
registers of these corporations shall be handled in the same manner as 1.
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With regard to the Regulation on Registration of Limited Partnership
Agreements for Investment and Limited Liability Partnership Agreements and the
Regulation on Registration of Limited Liability Trusts, also in each regulation prior
to amendment, it is provided that "a document evidencing the applicant's interest
must be attached to a written application for the inspection of documents annexed
to a register” (Article 5 of the Regulation on Registration of Limited Partnership
Agreements for Investment and Limited Liability Partnership Agreements, and
Article 4 of the Regulation on Registration of Limited Liability Trusts).

3 HAMEED S ORE~ORER
3. Handling of Inquiries from the Investigative Authorities
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Notwithstanding the amendments referred to in 1. and 2., with regard to a case
where the inspection of documents annexed to a register or the issuance or sending
of a copy of those documents is requested for the inquiry into items necessary for
an investigation under Article 197, paragraph (2) of the Code of Criminal Procedure
(Act No. 131 of 1948) or for an investigation into a criminal case under Article 1,
paragraph (3) of the Act Governing the Handling of National Tax Law Violations
(Act No. 67 of 1900), no change has been made to the handling thereof pursuant to
prior provisions.

3 BRLITAREFHIIDIHKIERSXIIEERERZORELZET I56
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Part 3 Amendment concerning Documents to Be Attached to a Written Application for
Registration If a Resolution of the Shareholders Meeting or the General Meeting of

Class Shareholders Is Required with regard to Information to Be Registered



1 Stz oW TotkiE
1. An Amendment with regard to a Stock Company
(1) BREITAREHHICODIKREXTHEEAKE2BOREBELZET 5256
(HHAIZE 6 1 5545 2 HEAMR)

(1) If the consent of all shareholders or class shareholders is required with regard to
the information to be registered (related to Article 61, paragraph (2) of the
Regulation)

7 MREREBOREZHEHTLINEG
a. If the consent of all shareholders is required
BT REFHICOSKERBOREZET 256121, HiEHE
(2, RERBIZOERICEIT 2 FHELZFAET 5 Fm &2 iRk Ladhid
bk sl RAIE6 1RF2HFELF) |
If the consent of all shareholders is required with regard to information to
be registered, the applicant must attach to the written application a document
evidencing the information listed in the following for all shareholders (Article
61, paragraph (2), item (i) of the Regulation):
O K4 X34
(1) names;
@ fEfT
(ii) addresses;
@ HBHENAT IR0 (FEERARBITSHICH > TE, K
KOMFEHF L OHEEZ L 0B LT, )
(iii) the number of shares held by the respective shareholders (in the case of
a company with class shares, including the class of shares and the
number of shares by class); and
@ RO
(iv) the number of voting rights held by the respective shareholders.
A4 MEKEFE2BEOREZETLIHA
b. If the consent of all class shareholders is required
BRI AREHHEICOIHEEKFEFL2BORELZET 255121, 4
FHEERERBIC T RICHBIT 2 FHEAET 2FH 2R LT
FTleblownean (BAIK6 185 2HE2%5)



If the consent of all class shareholders is required with regard to the
information to be registered, the applicant must attach to the written
application a document evidencing information listed in the following for all
those class shareholders (Article 61, paragraph (2), item (ii) of the
Regulation):

O K4 X34

(i) names;

@ fEpr

(i) addresses;

@ UHFEEKRENAT L URMEEOKA O

(iii) the number of shares of that class held by shareholders of that class of

shares; and

@ B ORUT R D IR M DL

(iv) the number of voting rights of that class of shares.

(2) BRTAREIFHIZOZIHRERS ITHEEKRFERSDORELET DY,
& (BRI 6 1 4% 3 HELR)

(2) If a resolution of a shareholders meeting or a general meeting of class
shareholders is required with regard to information to be registered (related to
Article 61, paragraph (3) of the Regulation)
7T HRERSOREETETLI5E
a. If a resolution of a shareholders meeting is required

BT REFHICOXKERZOWRELZET HHAI121X, HEE
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If a resolution of a shareholders meeting is required with regard to the
information to be registered, an applicant must attach to the written

application a document evidencing information listed in the following of 10



shareholders or shareholders in the number derived by adding up the
proportions of their voting rights in the descending order of the proportions,
until the added-up proportion reaches two-thirds of the total voting rights,
whichever is smaller, whose voting rights account for a large proportion of the
number of voting rights (limited to those that can be exercised for that

resolution; hereinafter the same shall apply) (Article 61, paragraph (3) of the

Regulation):
O K4 345
(i) names;
@ A{EFT

(i) addresses;

@ HEMEOZTNEZNNAT LHAOE (FERERAFRITIIC
o T, MAOHBELAOHEBI LR EET, ) KUHEIE
DI

(iii) the numbers of shares (in the case of a company with class shares,
including the class of shares and the number of shares by class) and the
number of voting rights held by the respective shareholders; and

@ YHEHREOENENDHT DHBRMEOHOE S

(iv) the proportions of voting rights held by the respective shareholders.
BB, —OBLHFET, KERSOWRERLET LEEORTLT

NEFHICOWTHE SN LIS EITIE, HEBELT RS FHI L

W ERRONO@OFE TOFHEZFAT HFMOMMELET L LIk

Do T2, WEZ LI 2T 2 4 EmMICTE T NS ANA

M—HT 2L &L, TOFOERLN SN YL ERN 1 BER S

ALTWAIVLEREY B,

If an application for registration of two or more items of the information

to be registered is filed in one application, it is necessary to attach a

document evidencing the information referred to in the above (i) to (iv) by

the item of information to be registered; provided, however, that when
information to be specified in the document required to be attached for each
resolution is identical, it is sufficient to attach one copy of the document,

with a note stating said fact.



A4 MHEEEERSOREZETIHE
b. If a resolution of a general meeting of class shareholders is required
BRI NS FHICHOSHBERERSORFEZET L5612, H
HEIL, TOMBEOKKXOBKEEDOBIIMEOKIIH T I2Z0HT 5
BRHEDOEDOFNENE N LIZBWT LR DHETH-T, 1
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WYV ANEDOREIZSE, WIZHIT 2 FHELFET L Fim a2 il L
R ne s (BRI 6 1 &£H3H) |
If a resolution of a class shareholders meeting is required with regard to the
information to be registered, an applicant must attach to the written
application a document evidencing information listed in the following of 10
shareholders or shareholders in the number derived by adding up the
proportions of their voting rights in the descending order of the proportions,
until the added-up proportion reaches two-thirds of the total voting rights,
whichever is smaller, whose voting rights account for a large proportion of the
number of voting rights (Article 61, paragraph (3) of the Regulation):
O K4 X34
(i) names;
@ fEpr
(ii) addresses;
@ HEMREOENZENNAT D E OFEDOKA DL K OFE R
k¢
(iii) the numbers of shares and number of voting rights of that class held by
those respective shareholders; and
@ HEFEEOKAORK E ORI T2 4K TEDOZ N
ENDA T LR DR DOEIE
(iv) the proportions of those respective shareholders' voting rights in the
total number of voting rights held by all shareholders of that class of
shares.
U BREREORER DS T-LOE B EINDGE



c. A case where a resolution of a shareholders meeting is deemed to have been

made

MRERES TREER ERE0OWEICHOWT, Syl (CEpk1 7
FEIEEFES65) B3 195FE1IH (FEFE3 25FKICBWTCH
AT556%28T, ) OBRTBICLVYERELL- T2 D L BT

SNDHAEICYH, 7T XIFA RBHOEFRERZIRM LR TNITR 5720
Eani (BAIE6 1485 3H)

Even in a case where a resolution of a shareholders meeting or a class
shareholders meeting is deemed to have been made pursuant to the
provisions of Article 319, paragraph (1) of the Companies Act (Act No. 86
of 2005) (including the case where it is applied mutatis mutandis pursuant
to Article 325 of the same Act), the document specified in a. or b. must be
attached (Article 61, paragraph (3) of the Regulation).

2 KEEAKROFRERNSEIZONTOHRIE
2. An Amendment with regard to Investment Corporations and Specified Purpose
Companies

FAIE 6 1585 2HKOE 3SHOBEL, WEIENTLHAIF 3 KM
OB ERBSAEBRTERAFESRICBONTHLERH SN TS DOT, b
DENDOBRLRFHICOEREETREXITIHERSOREELZET 56
IZONWTH, BEEXIIHEICSOE 1 O FHZFH L7oEm 2R L7
TR ornw & &id,

The provisions of Article 61, paragraphs (2) and (3) of the Regulation shall apply
mutatis mutandis to Article 3 of the Regulation on Registration of Investment
Corporations and Article 3 of the Regulation on Registration of Specified Purpose
Companies. Accordingly, if a resolution of an investors' meeting or a general
meeting of members is required with regard to the information to be registered for
these corporations, a document specifying the information referred to in 1. on
investors or members must be attached.
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Prior laws shall continue to govern an application for registration filed before the
Amended Ministerial Order came into effect, notwithstanding the provisions of
Article 61, paragraph (2) or (3) of the Regulation (including a case of applying
these provisions mutatis mutandis pursuant to other ministerial orders) (paragraph
(2) of the Supplementary Provisions of the Amended Ministerial Order).

L7eid o> T, WIEATORMATHICHEEN S5 3 FLE D B D H5E
ETHo THELENVINTWVZR2NEDIZHOWTIE, i TH 3FLioEm
DRI ZE L 720,

Therefore, it is not necessary to attach the document specified in Part 3 again to a
written application for registration specified in Part 3 that was filed before the
enforcement of the Amended Ministerial Order and registration under which the
application was not made.
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On the other hand, the document specified in Part 3 must be attached to an
application for registration filed after the enforcement of the Amended Ministerial
Order, even if a resolution of a shareholder meeting or other relevant event was

made before the enforcement.



