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The Ministry of Justice, the Civil Affairs Bureau, the Commercial Affairs Division No. 99
YRk 2 846 H 2 3H

June 23, 2016
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To: The General Managers of Civil and Administrative Affairs Departments, the Legal
Affairs Bureaus

# 5 E B R E K

To: The Directors of the District Legal Affairs Bureaus

EBAERFERMAFRE
The Director of the Commercial Affairs Division,
the Civil Affairs Bureau, the Ministry of Justice
(& F A W)
(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. (Notice by Order)
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As the Circular Notice of the Director-General of the Civil Affairs Bureau, the Ministry of
Justice, the Civil Affairs Bureau, the Commercial Affairs Division No. 98 (hereinafter referred
to as the "Circular Notice™) has been issued as of today with regard to 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. (Ministry of Justice Order No. 32 of 2016; hereinafter referred to as the
"Amended Ministerial Order"), for the operation of the Circular Notice, you are requested to
familiarize registrars under your jurisdiction with the following so that they will take note
thereof; as used in this 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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H1 BELEOMEETHOMEIZONT
Part 1 Inspection of Documents Annexed to a Register
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1. The Identification of the "Part to Be Inspected” to Be Specified in the Written
Application for the Inspection of Documents Annexed to a Register
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When an application for the inspection of documents attached to a register is filed, it
IS necessary that those annexed documents are identified by their names. For the names,
it is necessary to provide specific information that is sufficient for a registrar to identify
the annexed documents to be inspected from out of the annexed documents filed in an

application document file. The name of an annexed document will be identified by a



specific name (ex. "articles of incorporation” or "minutes of a shareholders meeting"),
and in addition, it is acceptable that the wording provided in the Commercial
Registration Act (Act No. 125 of 1963) or any law or regulation, such as the Regulation
(ex. "document evidencing that each director has accepted assumption of office") is used
for the specific name.
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2. "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

(1) THIFEBEARZHLNCTHHFHE] ITO0T
(1) "The grounds for clarifying the applicant's interest"
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While 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, such as in a case where a registration
of dismissal of a director has been made and the person who is the director and a
major shareholder of the company has made a request for the inspection of annexed
documents by identifying the "minutes of the shareholders meeting where the
resolution of the dismissal was made™ as the "part to be inspected,” it is considered

that the grounds for clarifying the applicant's interest are the need to confirm a



statement made in those minutes of the shareholders meeting with regard to the
circumstances of that shareholders meeting, such as its holding and resolution in order
for that person to file a civil action against the company to contest the validity of the
resolution of the shareholder's meeting.
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In this case, when the "document referred to in Article 61, paragraph (3) of the
Regulation™ is made to be included in the subject of the application for inspection, for
example, it is considered that the grounds for clarifying the applicant's interest are the
need to confirm whether the company subject to the inspection has stated the
applicant's name in that document as one of its major shareholders in order for the
applicant to confirm the validity of the resolution of that shareholders meeting.
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(2) "The document evidencing the applicant's interest"
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While it is necessary that the "document evidencing the applicant's interest” to be

|}

_/A

k={1}

attached to a written application for the inspection of documents annexed to a register
is the document evidencing that the applicant has an interest in the inspection of the
part to be inspected, for example, in the case specified in (1), when an application for
inspection of the "minutes of the shareholders meeting" is filed, it is considered that a
document evidencing that an action is planned to be filed to contest the validity of a

resolution of the shareholder's meeting, such as a copy of a draft complaint, is



required in addition to the document evidencing that the applicant is a shareholder of
the company subject to inspection and has been a director.
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In the case specified in (1), the same shall apply to the case where an application
for inspection of the "document referred to in Article 61, paragraph (3) of the
Regulation."”

mB, Zokoie, —oMERFICoE, RS LHs) & LTH
BOWMBEENLHE SN TWDLIHEICENT, TN EFEHDH
BICOTIRfT2E 2 TFIFRBAREZIET 2Fm) @45 x1%, 1
HWORBAAINTWRILREY 5,

In this way, when two or more annexed documents are specified as the "part to be
inspected” for one application for inspection and the "document evidencing the
applicant's interest” required to be attached for inspection of each annexed document
is common to them, it is sufficient to attach only one copy.
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3. Disposition by a Registrar
(1) HEDOH FIZONT
(1) Dismissal of an application
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When it is found that there are grounds in an application for the inspection of
documents annexed to a register, a registrar will grant permission for an inspection,
and when it is not found that there are those grounds, he/she will dismiss the
application; for example, for cases corresponding to when it is not found that there are
grounds in an application of inspection and the application should be dismissed, when

the necessary information has not been specified in a written application, when a



necessary document has not been attached to a written application, or when it is not
found that the applicant has an interest in the part to be inspected.
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(2) Examination of an interest
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Whether or not there is the applicant's interest in the inspection of documents
annexed to a register is examined in consideration of 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;
for example, for a claim for damages made personally against a director under the
Companies Act (Act No. 86 of 2005) by filing an action, when an application for
inspection of annexed documents is filed since it is necessary to ascertain the
addressee to which a complaint for a civil action is served, and the application is
made for both the document evidencing the director who has accepted the assumption
of office and the identification certificate of the director as annexed documents in
which the director's address is specified, the inspection of the document evidencing

the director has accepted the assumption of office only will be permitted, and it will



be determined that the applicant has no interest in the inspection of the identification
certificate of that director.
¥, BMBEOHIEFAN, BHiROARNHERIEAZFE O OB T 2 HEE L
B aEbERTH D,
The same shall apply to a case where an applicant for inspection files an
application only for the identification certificate of the director.
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4. Handling of Inquiries from Investigative Authorities
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While no change has been made to the handling of inquiries made for the necessary
information for an investigation and an investigation into a criminal case pursuant to
prior provisions, in this case, when an investigative authority or the like requests, as an
especially emergency case, a prompt reply orally by phone or by FAX of a copy of
documents annexed to a register prior to the issuance or sending of that copy, this
request may be acceptable in consideration of the affairs in a registry office and through
consultation with the investigative authority or the like. In this case, you are requested to
make sure to confirm the contact details of the investigative authority or the like so as
not to cause a wrong transmission or other such mistakes.
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Part 2 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
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1. If the Consent of All Shareholders, etc., Is Required with regard to Information to Be
Registered
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As the document provided for in Article 61, paragraph (2) of the Regulation, the
document evidencing the information provided in item (i) or (ii) of the same paragraph
as prepared by a representative director, to which a seal impression submitted to a
registry office has been affixed, falls thereunder.
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2. If Resolution of the Shareholders Meeting, etc., Is Required with regard to Information
to Be Registered
(1) HAIZE6 1 R% 3HICHET 2 EFMICFE T~ & R ETHEEKE
(1) Shareholders or class shareholders to be specified in the document provided for in
Article 61, paragraph (3) of the Regulation

7 KERZOREBEZESTLISE

a. If a resolution of a shareholders meeting is required
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In the document provided for in Article 61, paragraph (3) of the Regulation if a
resolution of a shareholders meeting is required, it is necessary that not only the
shareholders who were present at the shareholders meeting but also the
shareholders subject to the resolution among all shareholders who were able to
exercise voting rights on the matter for the meeting resolution at that meeting,
excluding the shareholders of shares with no voting right such as treasury shares,
have been specified.
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b. If a resolution of a general meeting of class shareholders is required
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In the document provided for in Article 61, paragraph (3) of the Regulation if a
resolution of a general meeting of class shareholders is required, it is necessary that
not only the shareholders who were present at the general meeting of class
shareholders, but also the shareholders subject to the resolution among all
shareholders who were able to exercise voting rights on the matter for the meeting
resolution at that meeting, excluding the shareholders of shares with no voting right
such as treasury shares, have been specified.

(2) B ARpI
(2) A specific example
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As the document provided in Article 61, paragraph (3) of the Regulation, the
document evidencing the information provided in the same item as prepared by a
representative director, to which a seal impression submitted to a registry office has

been affixed, falls thereunder.



