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The Ministry of Justice, the Civil Affairs Bureau, the Commercial Affairs
Division No. 103

June 16, 2021

EHRRFEITEBEIR B
W h R R K
To: Director of Civil Administration, Legal Affairs Bureau

To: The Directors of the District Legal Affairs Bureau
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Director of the Commercial Affairs Division of
the Civil Affairs Bureau, the Ministry of Justice
(Official seal omitted)
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Handling of Commercial Registration Affairs in Connection with the
Enforcement of the Act for Partially Amending the Industrial Competitiveness
Enhancement Act and Other Related Acts (Notice)
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Part of the Act for Partially Amending the Industrial Competitiveness
Enhancement Act and Other Related Acts (Act No. 70 of 2021; hereinafter referred to
as the “Amendment Act”) and the Ministerial Ordinance on General Meetings of
Shareholders without a Specified Place under the Industrial Competitiveness
Enhancement Act (Ministerial Order of the Ministry of Justice and Ministry of
Economy, Trade and Industry No. 1 of 2021; hereinafter referred to as the
“Ministerial Order”) will come into effect on June 16 of this year, so please keep the
following points in mind and inform the registrar under your jurisdiction so that there
will be no regrets in the handling of the commercial registration affairs.

The term "Act" in this notice refers to the Act on Strengthening Industrial

Competitiveness (Act No. 98 of 2013) as amended by the Amendment Act.
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1. Summary of legal amendments, etc. pertaining to commercial registration
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Pursuant to Article 66, paragraph (1) of the Act, a stock company issuing shares
listed on a financial instruments exchange (hereinafter referred to as the "Listed
Company") as provided for in Article 2, paragraph (16) of the Financial
Instruments and Exchange Act (Act No. 25 of 1948) may hold a general
shareholders' meeting without specifying the place of the meeting if it meets the
requirements specified by an Ordinance of the Ministry of Economy, Trade and
Industry and a Ministry of Justice Ordinance as a case where holding the meeting
without specifying the place of the meeting contributes to enhancing industrial
competitiveness while ensuring shareholders' interests, and in accordance with this,
Article 1 and Article 2 of the Ministerial Ordinance stipulate the requirements for
confirmation and the means of application for confirmation, etc. (hereinafter
simply referred to as "Confirmation"), respectively.

In addition, pursuant to Article 3, paragraph (1) of the Supplementary Provisions
of the Amendment Act, if a stock company which is actually a Listed Company at
the time of enforcement of the revised regulations or a stock company which
became a Listed Company during the period until the day on which two years have
elapsed from the date of enforcement of the revised regulations (June 16, 2023. In
the case of a stock company that has ceased to be a Listed Company by the said
date, the date on which the stock company ceased to be a Listed Company.) is
confirmed before the day on which two years have elapsed from the date of
enforcement, such stock company may be deemed to have provisions in its articles
of incorporation that allow it to hold shareholders meetings during the said period

without stipulating a place for such meetings.
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2. Points to keep in mind in commercial registration affairs
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(1) Attached documents

It was decided that a Listed Company holding a general meeting of
shareholders without a fixed place of meeting (Article 318, paragraph (1) of the
Companies Act (Act No. 86 of 2005), as replaced and applied in Article 66,
paragraph (2) of the Act) must prepare minutes of the meeting, and as contents
specific to the minutes of a general meeting of shareholders without a fixed
place of meeting, the fact that the meeting was held without a fixed place of
meeting and the means of communication used to send and receive information
at the meeting (including a summary of responses based on the policy regarding
measures for obstacles and consideration for securing the interests of
shareholders who have difficulty in using the Internet.) should be described,
pursuant to Article 5, paragraph (3), item (i) of the Ministerial Ordinance.

If the minutes of the shareholders' meeting attached to the application form
for registration contain such an entry and it is known that a shareholders'
meeting without a fixed place was held, the articles of incorporation that
stipulate that a shareholders' meeting without a fixed place can be held must be

attached (Article 61, paragraph (1) of the Regulation on Commercial
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Registrations (Ministry of Justice Order No. 23 of 1964)). Until the day on
which two years have elapsed from the date of enforcement of the amended
regulations, a company whose articles of incorporation are deemed to have such
provisions in accordance with the provisions of Article 3, paragraph (1) of the
Supplementary Provisions of the Amendment Act may attach a document
certifying that it has received Confirmation instead of its articles of
incorporation, but after such period, the articles of incorporation with such
provisions shall be attached, unless the company holds a general shareholders

meeting without such provisions during such period.
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(2) Confirmation of being a Listed Company
The provision in the articles of incorporation to the effect that a general
meeting of shareholders may be held at a place not specified can only be
established by a Listed Company, and it is sufficient to confirm from the
registration records, etc. that the company requesting for registration is not a

private company.



