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PREFACE

In recent years, Japan’s legal landscape has undergone major changes. One
of the most significant changes was the enactment of Japan’s Company Law,
which became effective as of May 2006.

In a global economy, international companies operate through affiliates and
subsidiaries in a multitude of jurisdictions. To best achieve the strategic
objectives of many multinational companies that have a key presence in Japan,
these companies’ management and their counsel should possess a solid
understanding of the latest developments in Japan’s corporate regulatory
framework.

With that goal in mind, this book is intended to provide a detailed overview
of different aspects of Japan’s Company Law, including the available corporate
structures for entities, the role and responsibilities of directors and corporate
officers, different meeting requirements for each type of corporate entity,
financial documentation required to be maintained by companies and the rules
governing mergers and acquisitions of companies in Japan. For readers’ easy
reference, we have included glossaries of English and Japanese legal terms
commonly used in the Company Law. We hope this book will help readers
better understand the overall structure and operation of the Company Law in
Japan and its practical application.

Finally, I would like to extend my thanks to Mihoko Shioya, Representative
Director of CCH Japan Limited, and Audrey Tok, Head of CCH’s Product
Development in South East Asia, who provided invaluable assistance and
encouragement in the preparation of this book.

December 2010

Motonori Araki
Tokyo, Japan
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Glossary: English — Japanese xi
GLOSSARY
English — Japanese
English Japanese Kanji
Absorption-type Kyushu Bunkatsu WIS 55 &
demerger
Absorption-type merger | Kyushu Gappei WA F
Accounting advisor Kaikei Sanyo =itz b
Accounting audit Kaikei Kansa RETEEE
Accounting auditor Kaikei Kansa-nin DEHEEA
Accounting principles | Kaikei Gensoku =EHEH]
Acquisition Baishu BN
Act concerning Shiteki Dokusen no FLEOAR 5 DXL (1 O

Prohibition of Private
Monopoly and
Maintenance of Fair
Trade

Kinshi oyobi Kosei-
torihiki no Kakuho ni
kansuru Horitsu

NIEHRG | ORI B
BRI

Administrative order Kanri Meirei B
Administrative Shorei B
ordinance

Affidavit Sensei Kyojutsu-sho BHERE
Agenda Gidai e

Agent Dairinin REEA
Allocation of shares to | Daisansha Wariate BEFHEYT
third parties

Allotment Wariate =4

Annual securities report | Yuka Shoken Hokoku-sho | 4 fliE2% 5 &
Anti-monopoly law Dokusen Kinshi Hou M AR Rk
Application Shinsei &
Appointment Sennin EEE
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xii Glossary: English — Japanese
English Japanese Kanji

Approval Shonin R

Articles of incorporation | Teikan TE K

Asset Shisan ERE

Asset acquisition Shisan Joju EERET

Asset transfer Shisan Joto & PERETE

Attestation Ninsho o

Audit Kansa EX

Audit committee Kansa linkai BEALZRS

Auditing corporation Kansa Hojin LSRRI IN

Authority Kengen HER

Authorised share(s) Hakko-kano Kabushiki FEAT AT RERE K

Avoidance Hinin T e

Balance sheet Taishaku Taisho-hyo =P oRicE

Bankruptcy Hasan Tl PE

Bankruptcy claim Hasan Saiken il PE AR HE

Bankruptcy claim Hasan Saiken no Chosa | i FE[EHE DA

investigation

Bankruptcy trustee Hasan Kanzai-nin T DN

Base date Kijunbi FYER

Bearer Mu-kimei HESC 4

Board of directors Torishimariyaku Kai Uit

Board of liquidators Seisan-nin Kai HEAS

Board of statutory Kansayaku Kai EAEKS

auditors

Bona fide third party Zen-i no Daisansha EROE=F

Bond certificate Shasaiken A& %

Bond with share Shinkabu Yoyaku-ken R T HIMERTF1A0E

purchase warrant tsuki Shasai

Bondholder Shasaikensha FHIEVEE
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Glossary: English — Japanese

Xiii

English Japanese Kanji
Bondholders’ meeting | Shasaikensha Shukai HAEHEE =
Book entry transfer Furikae Kessai Seido PRIV il
system
Book value Chobo Kagaku W 8 48
Branch office Shiten )&

Business Jigyo ¥

Business acquisition Jigyo Jyoju FEBT
Business judgment rule | Keiei Handan no Hori R | W oD {5 B
Business objectives Jigyo Mokuteki HEAW
Business report Jigyo Hokoku FEWRE
Business transfer Jigyo Joto HEERE
Business year Jigyo Nendo R
Cabinet order Seirei B4

Call option Uriwatashi Kyosei Joko | 5¢ 58 | 5518
Cancellation Shokyaku HA

Capital Shihon A

Capital contribution Shusshi &

Capital deficit Shihon no Kesson HEADKIE
Capital increase Zoshi W&

Capital reduction Genshi P

Cash out merger Genkin Gappei Blea0f
Certificate of registered | Toki Jiko Shomei-sho BRI E
matters

Certificate of seal Inkan Shomei-sho EN#EREA &
Certificate of share Shinkabu Yoyaku-ken iR T HOMERE SR
purchase warrant Shoken

Certified public Konin Kaikeishi I e
accountant

Chairperson Gicho HwR
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Glossary: English — Japanese

English Japanese Kanji
Civil rehabilitation Minji Saisei REHA
Claim filing Saiken Todokede fE b H
Class share Shurui Kabushiki R
Class share subject to Zenbu Shutoku Joko tsuki | 4= HUAS S TE A A
class-wide call Shurui Kabushiki PR
Class share with right to | Torishimariyaku / Ikt /e A R(E
appoint Kansayaku Sennin-ken | HEATFEEERC
director/statutory auditor | tsuki Shurui Kabushiki
Class share with veto Kyohiken tsuki Shurui FEAHERHFEERRC
rights Kabushiki
Class shareholder Shurui Kabunushi FHEARE T
Class shareholders’ Shurui Kabunushi Sokai | F¥AME T2
meeting
Class-share-issuing Shurui Kabushiki Hakko | PR ITE 1
corporation Gaisha
Closure Heisa PAH
Collective prohibition Hokatsu Kinshi Meirei IR RS
order
Commercial Code Sho Hou (RS
Commercial registration | Shogyo Toki (HE 350l
Committee linkai ZES
Common benefit claim | Kyoeki Saiken iR fEbE
Common stock Futsu Kabushiki R
Company Kaisha =1t
Company incorporated | Shinsetsu Gappei b SN b VA

through consolidation-
type merger

Setsuritsu Gaisha

Company incorporated
through incorporation-
type demerger

Shinsetsu Bunkatsu
Setsuritsu Gaisha

Company Law

Kaisha Hou

EZaREA
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Glossary: English — Japanese

XV

English Japanese Kanji
Compensation Hoshu e M
Compensation Hoshu linkai W EE =
committee
Competitive transaction | Kyogyo Torihiki BE LS|
Comprehensive Hokatsu Shokei @ELYIS
succession
Conflict transaction Rieki Sohan Torihiki FLSEFH B |
Consent Doi [Fl7E
Consent rehabilitation | Doi Saisei Al A
Consideration Taika X
Consolidated balance Renketsu Taishaku HRE B xR
sheet Taisho-hyo
Consolidated dividend | Renketsu Haito HERC Y
Consolidated financial Renketsu Keisan Shorui RS
statements
Consolidated notes Renketsu Chuki-hyo HFEEFD R
Consolidated statement | Renketsu Kabunushi AR AR A
of change of Shihon-tou Hendo AHAE
shareholders’ equity Keisan-sho
Consolidated statement | Renketsu Son-eki Keisan- | 5825 55 2
of profit and loss sho
Consolidation-type Shinsetsu Gappei Brax & Of
merger
Consul Ryoji THF
Contribution-in-kind Genbutsu Shusshi HyHE
Convocation notice Shoshu Tsuchi @
Convocation procedures | Shoshu Tetsuzuki R Fhe
Corporate bond Shasai AR
Corporate demerger Kaisha Bunkatsu SAL5E

Corporate governance

a—Rb— hAAT
A
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XVvi

Glossary: English — Japanese

English Japanese Kanji
Corporate organs Kikan i35
Corporate reorganisation | Kaisha Kosei SDFEA
Corporate tax Hojin Zei EABL
Corporate Tax Law Hojin Zei Hou EABUE
Corporate veil piercing | Hojin-kaku Hinin BN R
Corporation Kaisha =4t
Corporation absorbed in | Kyushu Gappei Shometsu | WL & B I
absorption-type merger | Gaisha
Corporation with Kaikei Sanyo Setchi Dtz ERESHT
accounting advisor Gaisha
Corporation with Kaikei Kansa-nin Setchi | 2itE & AR E =L
accounting auditor Gaisha
Corporation with board | Torishimariyaku Kai NG R e T e A
of directors Setchi Gaisha
Corporation with board | Kansayaku Kai Setchi EAAASREST
of statutory auditors Gaisha
Corporation with linkai Setchi Gaisha ZEa®EST
committees
Corporation with Torishimariyaku Setchi | B ax &2 1t
director Gaisha
Corporation with Kansayaku Setchi Gaisha | B % Bt
statutory auditor
Court Saibansho Hep
Court precedent(s) Hanrei 451
Creditor Saikensha fEEH
Creditor protection Saikensha Hogo B PR TFoe
procedure Tetsuzuki
Creditors’ committee Saikensha linkai EHEEZES
Creditors’ meeting Saikensha Kaigi EHEE
Cross deposit Azukeai JEAT AW
Cross-holding of shares | Kabushiki Mochiai BRFFE W
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Glossary: English — Japanese

XVii

English Japanese Kanji
Cumulative voting Ruiseki Tohyo REEE
Damage Songai HE
Debt equity swap — Ty bz A4F
q{ AT T
Defensive measures Boei-saku Bl iR
Deferred share Retsugo Kabushiki PR
Delivery Hikiwatashi 5L
Demerger agreement Bunkatsu Keiyaku Ak

Demerger plan

Shinsetsu Bunkatsu
Keikaku

Hrax oy BIE

Derivative suit Kabunushi Daihyo Sosho | ¥k EFKFFA
Director Torishimariyaku Byt
Disclosure Kaiji B
Dismissal Kainin AT

Disposal Shobun gy
Disqualification Kekkaku K&
Dissolution Kaisan fiiE 1
Distributable amount Bunpai-kano Gaku 53 Be P RERH

Diverse exercise of
voting rights

Giketsu-ken no Futoitsu
Koshi

Wl DR AME D AN — AT

Dividend Haito Bic 2

Dividend of surplus Joyo-kin no Haito x4 OlL Y4

Dividend-in-kind Genbutsu Haito BHC 4

Dormant corporation Kyumin Gaisha RIR =1t

Due diligence — Fa—sFT4£)¥=x
S

Duty Gimu .37

Duty of care of a good | Zenkan Chui Gimu EEEERY

manager
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Xviii Glossary: English — Japanese
English Japanese Kanji
Duty of loyalty Chujitsu Gimu MEFRE
Duty of supervision Kantoku Gimu EEEE
Effective date Koryoku Hassei-bi hI1FAH
Electronic public notice | Denshi Kokoku BN
Electronic vote Denshi Tohyo BRE
Employee Jugyoin (3=}
Establishment Setchi B3
Estate claim Zaidan Saiken W [ M
Executive director Gyomu Shikko HEHHIT B
Torishimariyaku
Executive officer Shikko Yakuin PUTIXE
Executory contract Mi-riko Keiyaku A IBATRAI
Exercise of right Kenri Koshi MERIAT A
Exercise period Koshi Kikan AT 1 1R
Expiration of term Kikan Manryo G T
Extraordinary closing of | Rinji Kessan Fifl PR YR L
accounts
Extraordinary financial | Rinji Keisan Shorui AT g
statements
Extraordinary report Rinji Hokoku-sho il PR ot o
Extraordinary resolution | Tokushu Ketsugi L RN
Extraordinary Rinji Kabunushi Sokai G RERE R

shareholders’ meeting

Fair Trade Commission

Kosei-torihiki Iinkai

Financial Instruments
and Exchange Law

Kinyu Shohin Torihiki
Hou

NIEWGIEAR
Lt dn LS 115

Financial statements Keisan Shorui FHEESE
Fine Bakkin g4
Foreign company Gaikoku Gaisha S E= A
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Glossary: English — Japanese

Xix

English Japanese Kanji
Foreign Exchange and | Gaikoku Kawase oyobi | #+E 2% e O EHE
Foreign Trade Law Gaikoku Boeki Hou RS
Foreign exchange Gaitame Kisei sk 2 il
regulations
Foreign investor Gaikoku Toshika SEREF
Fractional share Hakabu IR
General incorporated Ippan Shadan Hojin — AR A A
foundation
General partnership Gomei Gaisha a4t
company
General prioritised claim | Ippan Yusen Saiken — i S A e
Gratis issue Musho Wariate A E Y
Gratuitous transaction | Musho Koi BT 2
Gross negligence Ju-kashitsu ERIEES
Holder of share purchase | Shinkabu Yoyaku-ken Sha | ¥k THIME#E
warrant
Holding company Mochikabu Gaisha Friketh
Hostile takeover Tekitai-teki Baishu (AESERN=Re
Impersonal demerger Butteki Bunkatsu W 5y
Imprisonment Choeki jgia
Incorporation Setsuritsu i aYA
Incorporation by Boshu Setsuritsu BERRRAL
offering
Incorporation by Hokki Setsuritsu FEELRR AL
promoter
Incorporation-type Shinsetsu Bunkatsu ek sy
demerger
Independent director Dokuritsu AT A%

Torishimariyaku

Independent statutory Dokuritsu Kansayaku S REA R

auditor
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XX

Glossary: English — Japanese

English Japanese Kanji
Individual notes Kobetsu Chuki-hyo (EUREERE S
Initial articles of Genshi Teikan JE AR TE K
incorporation
Initial public offering Kabushiki Kokai PR
Insider trading Naibusha Torihiki PR B S |
Insolvent company Saimu Choka Gaisha SRt
Inspector Kensayaku R
Intentional act Koi HE
Interim dividend Chukan Haito i
Internal control system | Naibu Tosei Taisei PR S0 7 il A ol
Investment corporation | Toshi Hojin BEIEN
Investment trust Toshi Shintaku BEIERE
Inward direct investment | Tainai Chokusetsu Toshi | ¥f N B ## &
Issuance Hakko AT
Issued share(s) Hakko-zumi Kabushiki FATHR
Job Security Office Shokugyo Anteijo Bk 222 7E PIT
Joint and several Rentai Sekinin HAT AL
liability
Joint incorporation-type | Kyodo Shinsetsu He[r) Hrak 53
demerger Bunkatsu
Joint stock corporation | Kabushiki Gaisha A=t
Joint venture agreement | Goben Keiyaku B IR
Juridical person Hojin EAN
Juridical personality Hojin-kaku ENKE
Jurisdiction Kankatsu Bk
Known creditors Shiretaru Saikensha M- HIEMEE
Labour Standards Office | Rodo Kijun Kantokusho | 55 B S HERG B
Large corporation Dai-gaisha Katt
Lawyer Bengoshi SR+
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