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The Ministry of Justice, the Civil Affairs Bureau, the Commercial Affairs Division No. 130
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September 2, 2024
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To: The Directors of Civil Administration, Legal Affairs Bureaus
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To: The Directors of the District Legal Affairs Bureau

EHERFREFRE

The Director of the Commercial Affairs Division, the Civil Affairs Bureau,
the Ministry of Justice

( o~ H & K )

(Official seal omitted)
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Regarding the Handling of Commercial and Corporate Registration Affairs

Following the Enforcement of the “Act on Partially Amending the Act on

Strengthening Industrial Competitiveness and Other Acts to Create New

Business and Encourage Investment in Industries™ (Notice)
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L. FBABICEKORWED | BE TR EIZAM T IRVFOWVEEWET,

Please be informed that certain provisions of the Act on Partially Amending the
Act on Strengthening Industrial Competitiveness and Other Acts to Create New
Business and Encourage Investment in Industries (Act No. 45 of 2024—hereinafter
referred to as the "Amendment Act"), as well as the Ministerial Order on the Flexible
Issuance of Subscription Warrants based on the Act on Strengthening Industrial
Competitiveness (Ministerial Order of the Ministry of Justice and Ministry of
Economy, Trade and Industry No. 2 of 2024—hereinafter referred to as the
“Ministerial Order”), in addition to certain provisions of the Act for Partial Revision
of the Income Tax Act and Other Acts (Act No. 8 of 2024), will come into effect on
September 2 of this year. In view of this, please ensure that the handling of
commercial and corporate registration affairs is conducted with due attention to the
following points, and communicate these changes to the relevant registration officers
under your jurisdiction to ensure that administrative processes are carried out
smoothly.

kL AR TREBIE ) LD DIXBIETEIC LD IE# O pE 2 356 4 ) i bk
CERL2B5FEVERF IS T ) . [AEEILHOIDITWIEIEICIOWER DT E F
AREEMEZAICE T L5/ CERRL0FERTI0T) BN ET,

In this notice, “Strengthening Industrial Act” refers to the revised Act on
Strengthening Industrial Competitiveness (Act No. 98 of 2013) as amended by the
amendment act and "Liability Act" refers to the revised Limited Partnership Act for
Investment (Act No. 90 of 1998) as amended by the amendment act.

AL
(Notice)
F1 EEBS I HRALED —HKE
Part 1: Partial amendment of the Act on Strengthening Industrial Competitiveness
1 FEFRTRIHEORITICRDFELFHDORE D EAED R
1. Special provisions for delegating decision-making on the matters of offerings
related to issuance of share options for subscription
(1) Bkt 5~ DG FIHO FAR TR D K4
(1) Special provisions regarding delegation of matters to be offered to directors,

etc.



BCIEVEICED B S20 B DA% O W 231 59 K0 ORI thix, 240k
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LT HRHIEH 239K FEIHDOBUEITEH SN (EBIEFHE21%D19
FIHE )

Under the amendment act, in regard to the issuance of share options for
subscription (meaning share options for subscription as provided for in Article
238, Paragraph 1 of the Companies Act (Act No. 86 of 2005); the same
applies hereinafter) by a stock company that has been in existence for less
than 15 years since the date of its establishment, if the Minister of Economy,
Trade and Industry and the Minister of Justice (hereinafter referred to as “the
Two Ministers”) have confirmed, pursuant to the provisions of orders of the
Ministry of Economy, Trade and Industry and orders of the Ministry of
Justice, that the offering of share options of subscription meets the
requirements set out in the orders of the Ministry of Economy, Trade and
Industry and orders of the Ministry of Justice as contributing to strengthening
industrial competitiveness while taking into consideration the protection of
shareholders' interests, the directors (or, in the case of a company with a
board of directors, the board of directors; hereinafter “Directors, Etc.”) may
also, by resolution of the general shareholders meeting, be delegated with the

authority to determine from among the contents of the stock acquisition rights
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the value of the assets to be contributed when such stock acquisition rights are
exercised or the method of calculation thereof, and the period during which
such share options for subscription may be exercised (Article 21-19, first half
of Paragraph 1 of the Strengthening Industrial Act). In this case, the
provisions of Article 239, Paragraph 3 of the Companies Act, which provides
that a resolution of the general shareholders' meeting delegating the Directors,
Etc., with the authority to make decisions on the matters concerning the
offering (hereinafter, the “Delegation Resolution”) is effective only for
offerings in which the date on which the share options for subscription are
allocated (hereinafter, the “Allocation Date”) is within one year from the date
of the Delegation Resolution, shall not apply (Article 21-19, second half of
Paragraph 1 of the Strengthening Industrial Act).

P, A’Fﬁf%239%%415\@%%ﬁ&10b\f6i\ R RITL TS
W R E DR ZZ e S tIcbE S D (EHRIEF21RD19% 1H
ATEL) .

Article 239, Paragraph 4 of the Companies Act, also applies to stock
companies that have issued class share and have received confirmation from
the Two Ministers (Article 21-19, Paragraph 1 of the Strengthening Industrial
Act).

BoT, ARKHIZHONWTIT, KHIEFH2405 0B EICKIVELEHD
WEEP IR SIS TWDLTED | ARl 2 H WL Z B ES R
[N

As for public companies, the provisions of Article 240 of the Companies
Act stipulate that the body that decides on matters concerning the offering is
the board of directors, so it is not expected that this exception will be used.

(2) RFELZR A LT HEFIIK T HEAEREN DT F Ol FH
(2) Notification regarding the resolution of delegation to persons who wish to
become shareholders, etc.

] K L D e 78 %2 52 VT T2 R NL. 0D H LAA% D 31 T 28 1 545 A i D R 2Nt (LA
TImKREORREZ TR S &), ) Id, EFEHE215D19%1
IE\@%%EL:OEDMJ%*’QK“C I o5 (UL TFIEaExgmosdiE L

o )B23IREIHDOBTLRENH ST GBITIE, TOBMKELRAIET
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LDEKOFRTRIMER LRAIETHEITH L, HEEZ Mo RN
BUEBERED DT BRI, T HET D0 D LU TRV PE
BH EBEDT TCEDLIHELZRBL R TN RN (FEFIEH2
1RD19FH2H, HOHIRNOHSRKET),

A stock company that has been in existence for less than 15 years since the
date of its establishment and has received the confirmation of the Two
Ministers (hereinafter, “a Stock Company Confirmed by the Two Ministers”)
is required, in the event of a Delegation Resolution under Article 239,
Paragraph 1 of the Companies Act as applied pursuant to the provisions of
Article 21-19, Paragraph 1 of the Strengthening Industrial Act (hereinafter,
“the Companies Act After Replacement of Terms”), to notify those persons
who subsequently wish to become shareholders and those who wish to become
holders of share options of the delegation resolution promptly after becoming
aware of such persons, or to take measures equivalent to a notice as specified
by the orders of the Ministry of Economy, Trade and Industry and orders of
the Ministry of Justice (Article 21-19, Paragraph 2 of the Strengthening
Industrial Act, and Articles 3 to 5 of the Ministerial Ordinance).

ZORFEFXEBEDT EBE T TEDLHEIT, iEAZOSHETFE239
REIVHOBRIREDHoTCFDOIFME, A7 — Xy MIEHS L2 A B
NRFFEEBEBLENTL2HECI, AR EZROE N REEZZTLZE
INTELOREBICESHELSNZ(ATELSR),

The measure prescribed in the orders of the Ministry of Economy, Trade
and Industry and orders of the Ministry of Justice is to make information
regarding the passage of a Delegation Resolution under Article 239,
Paragraph 1 of the Companies Act after the replacement of terms available to
the general public by using an automatic public transmission server connected
to the internet (Ministerial Order, Article 5).

() HEHEIK THRIMEDBATEATO A D Ffie
(3) Procedures for issuing share options for subscription
7 OREITH TR R FEHORE D @A
I. Notification of the decision on the offering matters to shareholders
B Z OB MIEFE 2395 F1HO BTN EITHEK SX | Bk &S50 5%
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LR THREOFEEFHALZED LT, M RKEOMRBLZ TS
HiZ, TOEL HO2BMATETIC, BREICHL, YR FHE @I
BRI E RSN SN (FEBEF 21K D 195 31H) ,
When directors, etc., determine the terms of the offering of share options

for subscription based on a Delegation Resolution under Article 239,
Paragraph 1 of the Companies Act after the replacement of terms, a stock
company that has received confirmation from the Two Ministers must
notify shareholders of the terms of the offering at least two weeks prior to
the allocation date (Article 21-19, Paragraph 3 of the Strengthening
Industrial Act).

A BRI T KIME DA FIFEAT D5 E O Ffie

I. Procedures for favorable issuance of share options for subscription

DR AT DORIEF 239K B 1IHDO TR H D | B 55 08

DHEHELFHEZRELIDETDHELIR TR OWT, FHFE25ITH
ETHHEICEEDOILIABLEZE LN LT 52 LFIHEE 3 ZITH
ETDOHHADOHIAGTR(SHIEE238FF1IHEIFITHET HHIAE
AW, ) DS UK T RMLG ST LH ITRICA R 2 (X
TS THLEEIL, SAEF 239K FH2HOBEIXEH N T, Sk
FB09KRFE2HDOHEIZIOMER S DRFEIZEI-> T, KIZH T L FEHE
EORITIERSRVnWEINT, ZOHAITE VT, B &L, Y%tk £
MENZEBWT, BRI TURGFETIR T REL ST

DHFEETH 2 LB TLHBEHRPIL T NIERbnweshie (P8

BILH 2150 195541H) ,

A

N

Based on the Delegation Resolution under Article 239, Paragraph 1 of
the Companies Act after the replacement of terms, if the directors, etc., are
to determine the offering terms of the offered share options for subscription
in the case prescribed in Item 2 of the same paragraph such that no
monetary payment is required, or if the payment amount in the case
prescribed in Item 3 of the same paragraph (meaning the payment amount
prescribed in Article 238, Paragraph 1, Item 3 of the Companies Act) is of
particularly favorable terms or amount to those who will subscribe to the

offered share options for subscription, the provisions of Article 239,
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Paragraph 2 of the Companies Act will not apply, and the following matters

must be determined by resolution of the general shareholders meeting

pursuant to the provisions of Article 309, Paragraph 2 of the Companies

Act. In such cases, the directors must explain at the general shareholders

meeting the reasons why it is necessary to solicit subscribers for the offered

share options for subscription at those terms or amount (Article 21-19,

Paragraph 4 of the Strengthening Industrial Act).

(7) B EEFKRTRMEOITHEICEL THE SO PED A XL
DR E Tk

OF The value of the property to be contributed when relevant share
options for subscription are exercised or the method for calculating
that value

(1)  HEEEHRTREZITE ST 5203 TEHHH

(if).  The period during which relevant share options for subscription can
be exercised

(1)  HUEFEIRT RO D LR

(iif).  The maximum number of share options for subscription

(7)) HEEEFTKERTRHEOE Y AL YZREOANLIFELNET D

=
=]

(iv). That the allocation date of the share options for subscription shall be
within one year from the day of relevant resolution

B EBIEE215019FAHO M EIL., A OSEE 239
FEAHOHBERE ERDDOREDI b THEIZOVWTHEHINDTZD,
BTG AW TIE, Aiie TR L THEK Eik o o kg & O
RERSICHBITLHAELHES D (FEFIES21KD195H5H),

The provisions of Article 21-19, Paragraph 4 of the Strengthening
Industrial Act shall apply mutatis mutandis to cases where a resolution by
the general meeting of class shareholders is made under Article 239,
Paragraph 4 of the Companies Act after replacement of terms. In such
cases, a resolution by the general meeting of class shareholders and an
explanation at the general meeting of class shareholders regarding the

above procedures are also required (Article 21-19, Paragraph 5 of the
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Strengthening Industrial Act).
2 PEBRLFBICBIOIEER
2. Points to keep in mind in commercial registration affairs
(1) #sfrEm
(1) Attached documents

R DO SFIETE 2395 F1HO R RGHEICE SOE, BUHEFEN5E4E
KT RO FEFHEZED T HE . UETEEFTRTRIHEOREITICLOE
HOBRLOHFEFITIT, MRKENPZMNTOMRE(ETH2EHTH) ZHI
Hu:cw‘mifoa%foau\(ﬁ% FLiE (B 38AFIEHEE 1255) 55 1925%) .

When directors, etc., determine the terms of the offering of share options for
subscription pursuant to a Delegation Resolution under Article 239, Paragraph
1 of the Companies Act after the replacement of terms, a confirmation letter
issued by the Two Ministers (Article 2, Paragraph 7 of the Ministerial Order)
must also be attached to the application for registration of the changes
resulting from the issuance of such share options for subscription (Article 19
of the Commercial Registration Act (Act No. 125 of 1963)).

(2) LD H L% OB A 15F A Th DI LD R
(2) Confirmation that the period since the date of establishment is less than 15
years

ATFE L (D)DK, FRS2 0 B LA OB 231 54E R DR NS IC R -
THMASINDTZD | B RA B DORHIEFH 239X FE IHO BERFITHE OX,
AR ENFETRTREDOFEFEHAETD LG AT RO HigH
DA EHICIVMER TELEMKR T RMEDOE Y IV T, Bk
DA OBFEFEBRKICIVER CTELRMSIOF A B L% OB 8 15F %
i CHHIEDERZT ET D,

The special provisions of 1(1) above apply only to stock companies whose
period since the date of establishment is less than 15 years. Therefore, when
directors, etc., determine the terms of the subscription of share options for
subscription based on a Delegation Resolution under Article 239, Paragraph 1
of the Companies Act after replacement of terms, it is necessary to confirm
that, as of the allocation date of the subscription of share options for

subscription (as confirmed from the documents attached to the application for
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registration), the period since the date of establishment of the company (as

confirmed from the registration records of the company) is less than 15 years.

He2 WEFEAREEMEZNICETDERO —HSIE

Part 2: Partial amendment of the Limited Partnership Act for Investment
1 BEFEGREMHAGOFEOHPMOILK
1. Expansion of the scope of business of investment limited partnership

WIEVEIZEY | HEFEARBEMAEDNE D IEN TELHREOFMMNILRS
M. BRSO ILITERL TO R 5y O B o O 3% BUAF ISR D88 70 DR A I O
(AR StEOF 5 OHE K OIRA NG FREL THZICBMSh i (A RIE
HBIRHIEFE 1T, H27),

The amendment act expands the scope of business that an investment limited
partnership can operate, and newly adds the acquisition of shares at the time of
establishment of a limited liability company and the holding of shares related to
such acquisition, as well as the acquisition and holding of shares of a limited
liability company as a business (Article 3, Paragraph 1, Items 1 and 2 of the
Limited Partnership Act for Investment).

2 BFESALOBLICB TR E R
2. Points to keep in mind in the registration of limited liability companies

AR LICEY  EFEEFREMEMAAEVN BRSO OISR ORAELL
B ThoTh REFEAMRBEMENERSEOHLEIIRDZLITTER
WAEIITERTEE DB,

Pursuant to paragraph 1 above, even if an investment limited partnership
acquires and holds shares in a limited liability company, the investment limited
partnership cannot become a member of the limited liability company, as was the

case before.

#53 F BRI E T O —H g IE
Part 3: Partial amendment of the Act on Special Measures Concerning Taxation
1 BRERSFE B R O R B
1. Special provisions of the Registration and License Tax Act
(1) 58 7E F ol =5 26 - A B S L S KRS AL R VE A = o & 0F 330 B
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K% G A A D FAD G N D R FLAT AR 2 8 Gk 50 7 B 0D S Dk

(1) Reduction of registration and license tax for registering an increase in the
amount of capital due to a merger or division of a stock company or a limited
liability company based on an approved special corporate restructuring plan

PEIBETE 5546 2 D 22 BLTE 972 45 1l = 26 11 i 2 52 it 9 2 58 72 e Jol] 5% 5 P i
FHEZN . RICHITLFHIZOWTHLEZTLIHEICE T, % FHH
PN PEEBEIE R 245 D 35 2T HLIE 97 2 78 & R Bl 2 5 o A AR D PE
EEH24%D2H 1 H T H 24K D3F 1 HDOBE IR DL D Th - TWIEE
DREATOH (FFEFEIH2H) PO FIFEIA3IHETORICSAIZING
DRENARDS D THDHEEIL, UL BFLITRDIB O BLOBLRIT, MH
HEOCTEDDLEZAICIVINGDEED HINL2ELUNICHLEZITHHD
IR IRDT R OAIZIT L2 FHO X I E ., Y%7 KA ED D H
BNz (FrFiES O — 2t E T 2EHIC KD BE % O F BRI HE &
B (BR324 EREE 265, LR THREI LW, BIERTOH D% TR
E1EVD, ) BB8OKF2TH)

An approved business implementing special corporate restructuring
conducting a special business restructuring as stipulated in Article 46-2 of the
Industrial Strengthening Act must register the following matters. If these
matters pertain to the certification under Article 24-2, paragraph 1, or Article
24-3, paragraph 1 related to the approved special corporate restructuring plan
as stipulated in Article 24-3, paragraph 2 of the Industrial Strengthening Act,
and if they are certifications made between the date of enforcement of the
amendment act (September 2, 2024) and March 31, 2027, the tax rate for the
registration license tax related to such registration is limited to those registered
within two years from the date of certification as stipulated by the Ministry of
Finance Order. The rate shall be in accordance with the categories listed in
sections “I” and “II” below and set as the respective percentage specified in
“I” and “II” (Article 80, paragraph 2 of the Act on Special Measures
Concerning Taxation (Act No. 26 of 1957, hereinafter referred to as the
"Special Taxation Act,” and those prior to the amendment referred to as the
"Former Special Taxation Act") after amendment by the Act for Partial

Amendment of the Income Tax Act and Other Acts).
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T AHCEDEAREOEDOHM KO (T) XIX(NNCHB T B 55 O K31k

CT)XITMIZED LHEIE

I. Increase in amount of stated capital due to merger: the percentage specified
in (i) or (ii) below according to the classification of the portion set forth in

(1) or (ii) below.

(7) BOFCEVEMLZERESOEOI L AU IVIEHR LS00y
FAEOERIZBITIERESOHEL THMBE DT TEDDLILDIZET
HETOEAREGDORITHICTHH 2 10005501

(1) The portion corresponding to the amount of capital increased by the
merger, up to the amount of capital, as stipulated by the Ministry of
Finance Order, of the dissolved company immediately before the merger:
1/1000

ZOTEOFCEVHIRL 24 DS EA O OEMICB T LE RGO
HELTHBEE ST TEDLILDIE, IROalZHIT HFITbICHITL2H &%
FUTCHEAELZHE QU LOSHRRINE PHZIVIBR T 256 12H -

TIE, UREHER T 28 0 all i 2% I2bI2B T 586 %2 R C TRt

BLUIEBEOGEHR) &3 2 CRABURF BIHE B IE AT Al O — 82 ET 5
B (TMFEMBAE T H 2475 ) \IZXDBIE% O BRI B IE AT
B (BR324 RRE T H 1575, LN THAERAI &VD, ) 305
D 255 5N I N THE ] 9~ 2 B 00 FF Bl ¥4 i A7 4R R (BE R4 24F K &
THE3TH)HEI25RF2H, F6H),

The amount of stated capital of the company dissolved by merger
immediately before the merger as specified by Ministry of Finance Order
shall be the amount calculated by multiplying the amount set forth in “a”

below by the rate set forth in “b” (in the case of two or more companies
dissolving by an absorption-type merger, the total amount calculated by

13 ”

multiplying the amount set forth in of each of the disappearing
companies by the rate set forth in “b”) (Article 12, Item 2, Item 6 of the
Regulation for the Enforcement of the Registration and License Tax Act
(Ministry of Finance Order No. 37 of 1967) applying mutatis mutandis to
Article 30, Paragraph 2, lItem 5 of the Regulation for Enforcement of the

Act on Special Measures Concerning Taxation (Ministry of Finance
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Order No. 15 of 1957) after amendment by the Ministerial Order
Partially Amending the Regulation for Enforcement of the Act on Special
Measures Concerning Taxation (Ministry of Finance Order No. 24 of
2024)).

a WINEDHCIVHBT 2240 B EBBOEMIZBITLZEARED
BH(EEBEBRT 224N G4 NITRESHTHLILGAICH- T
X, 9005 H)

a The amount of stated capital of the company dissolved by the merger
immediately prior to said dissolution (9 million yen if the dissolved
company is a general partnership or limited partnership).

b D) T 25N H (D) T o5 PEbR U740 (YR bR L7248
NEZ TREL%5EI1CH- TE, F) B @IBT 280512 5D HE
=

b The percentage of the amount obtained by deducting the amount
specified in (b) from the amount specified in (a) below (if the amount
deducted is less than zero, then zero)

(@) WG PHCIVIER T 2240 B ZHE RO BRI ITDE ED
HANO A OREA PR U T (Y R LB all 81 58
UTFNThHOIEAICH- T, alliBif 2%4)

(a) The amount obtained by deducting the amount of liabilities from

the amount of assets of the company that will be dissolved by the

absorption-type merger immediately before said dissolution (if the

amount deducted is equal to or less than the amount specified in “a”,

then the amount specified in “a”)

(b) WA DF 12 Ffe T DR N 4 T A RS #1203 M BRI A ORI
BRU CTH W& PR EVIHIR T 22 4L 08K £ 3T BICH L T
AT 2 EE (RIS DR 8% 7 e 97 DK U AL o Bk (34 B% kK
AR ALTWEH COKRAZRS, ) KOERSHOFR 5%
Br<o ) DffAH

(b) The value of the assets that the stock company or limited liability
company that will survive the absorption-type merger will deliver to

the shareholders or members of the company that will be dissolved
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by the absorption-type merger at the time of the said
absorption-type merger (excluding the shares of the stock company
that will survive the absorption-type merger (excluding the treasury
shares held by the stock company) and the equity of the limited
liability company.

(1) (MITHGIT 2E 53 LIS D ER 5y (D DFREIC IV L 728 K4 D FH

DH>HI000EHZMZDE T Z2FR<, ) 10007D1. 5
(i1) Portions other than those listed in (i) (excluding the portion of the
increase in amount of stated capital exceeding 300 billion yen due to
this approval): 1.5/1000
A DENCELZEARGOREOEIMN (ZNEDRBEIZIVEIMLT-E AR DR

DH>H3000{E Mz LM 0 zkR<,) 100057 D3
Il Increase in amount of stated capital due to division (excluding the portion

of the increase in capital exceeding 300 billion yen due to these

certifications): 3/1000

(2) BERNZEIEFEFEFTIIZE SRS H T AR ORI DO BT
(2% 2 B ik 0 FF i 0D B

(2) Reduction of registration and license tax for the registration of incorporation
of a stock company or limited liability company based on an approved plan
for programs for supporting start-ups, etc.

I AR A5 15 35 8 0 40 87 2 TS B S TN B8 8 A1) 36 S48 5 = 5T I
DR St LB Rl = 1 O XS O B FE AT AR D 8 k00 5 Bl D e Jal 12 D
Tid, MR 80K STHICHY TiFbihT,

The reduction of registration and license tax for the registration of
incorporation of a stock company or limited liability company based on an
approved plan for programs for supporting start-ups, etc. which was provided
for in Article 80, Paragraph 2 of the Former Special Tax Act has been moved
to Article 80, Paragraph 3 of the Special Tax Act.

2 BRBLFBICBITOREE N
2. Points to keep in mind in commercial registration affairs

A1) DEMZZ T LT 2H T, FORTLOHFEFIC, BB AAT
LY THHDTHLIILIZODWVWTOEBRKREDGFAET, YE%BETLEr%IT5H
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FHEMNAFIOHEICE Y T M PYEFEDNLHMINARLICHET D
T E R ECARDWED H ORI H DS DRI LT iR sb
mueEne (FAEHAIE 30K D25 4H)

Any person who wishes to apply per the above paragraph 1(1) must attach to
their application for registration a certificate from the competent minister stating
that the registration falls under the provisions of paragraph 1 above, stating that
the matters to be registered fall under the provisions of paragraph 1 above, and
indicating the date of approval for the approved special corporate restructuring
plan prescribed in paragraph 1 above in which those matters are stated (Article

30-2, Paragraph 4 of the Special Tax Regulation).
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