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Chapter 7. Book-entry Transfer of Shares

Section 1. Common Provisions

Article 128

(1) The ownership of rights in relation to shares in a company with articles of
incorporation that do not prescribe the issuance of share certificates (excluding
shares with transfer restrictions), and are handled by a Book-entry Transfer
Institution (hereinafter referred to as “Book-entry Transfer Shares”), shall be
prescribed by entry or recording in a registry of book-entry transfer accounts
pursuant to the provisions of this chapter.

(2) In order for an issuer to give the consent referred to in Article 13(1) in relation to
its shares, the consent of all the incorporators or a resolution of the board of

directors must be obtained.

Section 2. Registry of Book-entry Transfer Accounts



(Matters to be Entered or Recorded in the Registry of Book-entry Transfer Accounts)
Article 129
(1) The accounts for each Participant in a registry of book-entry transfer accounts
shall be kept separate.
(2) The accounts of an Account Management Institution within a registry of book-
entry transfer accounts shall be separated into the following categories:

(i) Accounts for which the Account Management Institution is entered or
recorded as having rights in relation to Book-entry Transfer Shares
(hereinafter referred to as “Proprietary Accounts” in this chapter);

(if) Accounts for which Participants in the Account Management Institution or
in its Subordinate Institution are entered or recorded as having rights in
relation to Book-entry Transfer Shares (hereinafter referred to as
“Customer Accounts™ in this chapter).

(3) The following matters shall be entered or recorded in each account (excluding
Customer Accounts) within the registry of book-entry transfer accounts:

(i) The names and addresses of Participants;

(i) The trade name of the issuer and, if the issuer is a company with class
shares, the class of the Book-entry Transfer Shares (hereinafter referred
to as the “Issue” in this chapter);

(iii) The quantity of each Issue (excluding the matters listed in the following
item);

(iv) When a Participant is a pledgee, a statement to that effect, the quantity of
each Issue of Book-entry Transfer Shares that is the object of the pledge,
the quantity for each shareholder included in that quantity, and the names
and addresses of the shareholders;

(v) When a Participant is a trustee of a trust, a statement to that effect, and the
quantity of trust assets included in the quantities referred to in the

preceding two items;



(vi) When an increase or decrease in quantity referred to in Item (iii) or Item
(iv) is entered or recorded, whether it was an increase or a decrease, the
quantity of increase or decrease, and the date of the entry or record;

(vii) Other matters specified by Cabinet Order.

(4) The following matters shall be entered or recorded in Customer Accounts in the
registry of book-entry transfer accounts:

(i) The matters listed in Items (i) and (ii) of the preceding paragraph;

(ii) The quantity of each Issue;

(iii) Other matters specified by Cabinet Order.

(5) Where a Book-entry Transfer Institution establishes Institutional Accounts, an
Institutional Account category shall be set up in the registry of book-entry transfer
accounts in which the following matters shall be entered or recorded:

(1) Issues;

(if) The quantity of each Issue;

(iii) Other matters specified by Cabinet Order.

(6) A registry of book-entry transfer accounts may be created by electromagnetic

records (limited to those provided for by Ordinance of the competent Ministry).

(Procedures for New Entries or Records at the Time of Issue of Book-entry Transfer

Shares)

Article 130

(1) An issuer of a specific Issue of Book-entry Transfer Shares shall notify the Book-
entry Transfer Institution to which the issuer has given the consent referred to in
Article 13(1), of the following matters, without delay after the date on which the
Book-entry Transfer Shares were issued (or where the issuer gives the consent
referred to in Article 13(1) in relation to its shares after the incorporation of the
company, after the date on which the consent was given (hereinafter referred to as
“Consent after Incorporation” in this paragraph)):
(i) The Issue of Book-entry Transfer Shares pertaining to the issue or Consent

after Incorporation;



(if) The name of the Participants who are shareholders or Registered Pledgees
(referring to the registered pledgees of shares prescribed in Article 152(1)
of the Companies Act; the same shall apply hereinafter) of the Book-entry
Transfer Shares referred to in the preceding item;

(iii) The accounts established for the Participants referred to in the preceding
item for the purpose of conducting book-entry transfer of the Book-entry
Transfer Shares referred to in Item (i);

(iv) The quantity of the Book-entry Transfer Shares referred to in Item (i) for
each Participant (except for those listed in the following item);

(v) When a Participant is a Registered Pledgee, a statement to that effect, the
quantity of the Book-entry Transfer Shares referred to in Item (i) that is
the object of pledge for each Participant, and the quantity for each
shareholder included in that quantity;

(vi) The names and addresses of the shareholders referred to in the preceding
item;

(vii) When a Participant is a trustee of a trust, a statement to that effect, and

the quantity of trust assets included in the quantities referred to in Item
(iv) and Item (v);

(viii) The matters listed in Paragraph (3)(vii) of the preceding article that are

specified by Cabinet Order as matters that should be known to an issuer;

(ix) The total quantity of the Book-entry Transfer Shares referred to in Item
(1), and other matters provided for by Ordinance of the competent Ministry.

(2) Where the notice referred to in the preceding paragraph has been given, the Book-
entry Transfer Institution that received the notice shall immediately execute the
following measures in relation to the Issue of Book-entry Transfer Shares
pertaining to the notice.

(i) Where the Book-entry Transfer Institution has established an account
referred to in Item (iii) of the preceding paragraph, entering or recording
the following matters:

(a) An entry or record of the increase in the quantity referred to in
Item (iv) of the preceding paragraph pertaining to the Participants



referred to in Item (ii) of the same paragraph (limited to the
shareholders referred to in the same item) in the column where the
matters listed in Paragraph (3)(iii) of the preceding article are
entered and recorded for the account (hereinafter referred to as the
“Holdings Column” in this chapter);

(b) An entry or record of the increase in the quantity of the Book-entry
Transfer Shares referred to in Item (v) of the preceding paragraph
pertaining to the Participants referred to in Item (ii) of the same
paragraph (limited to the Registered Pledgees referred to in the
same item), and the quantity for each shareholder included in that
quantity, in the column where the matters listed in Paragraph (3)(iv)
of the preceding article are entered and recorded for that account
(hereinafter referred to as the “Pledges Column” in this chapter);

(c) An entry or record of the matters listed in Item (vi) of the
preceding paragraph in the Pledges Column in that account;

(d) An entry or record of the increase in the quantity of trust assets
referred to in Item (vii) of the preceding paragraph in that account;

(e) An entry or record of the matters listed in Item (viii) of the
preceding paragraph in that account.

(if) Where the Book-entry Transfer Institution has not established an account
referred to in Item (iii) of the preceding paragraph, entering or recording
the increase in the quantity obtained by adding the quantity of the Book-
entry Transfer Shares referred to in Item (v) of the same paragraph to the
quantity referred to in Item (iv) of the same paragraph pertaining to the
Participants in Customer Accounts that are accounts at the Closest
Subordinate Institution of the Book-entry Transfer Institution that is the
Superior Institution of the Participants referred to in Item (ii) of the same
paragraph, and giving notice to the Closest Subordinate Institution of the
matters listed in Items (i) through (viii) of the same paragraph.

(3) Where notice has been given under Item (ii) of the preceding paragraph, the
provisions of the preceding paragraph shall apply mutatis mutandis to an Account



Management Institution that has received that notice (including where applied
mutatis mutandis pursuant to this paragraph).

(Procedures where the Company Cannot Know a Shareholder’s Account)
Article 131.

(1) Where a company seeks to issue a specific Issue of Book-entry Transfer Shares,
and the company cannot know the account established for the shareholder or
Registered Pledgee of the Book-entry Transfer Shares for the purpose of
conducting book-entry transfer of the Book-entry Transfer Shares, the company
(where the Book-entry Transfer Shares are issued at the time of a consolidation-
type merger, or in other cases provided for by Ordinance of the competent
Ministry, the person provided for by Ordinance of the competent Ministry as a
person equivalent to the company; hereinafter referred to as the “Person Giving
Notice” in this article) shall notify the person who is to be the shareholder or
Registered Pledgee of the Book-entry Transfer Shares as provided for by
Ordinance of the competent Ministry, of the following matters by one month prior
to the date specified in Item (i):

(i) That the company will give the notice referred to in Paragraph (1) of the
preceding article or apply for book-entry transfer in relation to the
shareholders (when there are Registered Pledgees, excluding the
shareholders of shares that are the object of pledges) and Registered
Pledgees of the Book-entry Transfer Shares, on a specified date;

(i) That the Person Giving Notice is to be notified, by the specified date
referred to in the preceding item, of accounts (excluding accounts
established by Book-entry Transfer Institutions, etc. through requests
referred to in the main clause of Paragraph (3)) established for the
shareholders or Registered Pledgees referred to in the same item for the
purpose of conducting book-entry transfer of the Book-entry Transfer

Shares;



(iii) The names and addresses of Book-entry Transfer Institutions, etc. that
establish accounts through requests referred to in the main clause of
Paragraph (3);

(iv) Other matters provided for by Ordinance of the competent Ministry.

(2) Where the Person Giving Notice referred to in the preceding paragraph is a person
other than the company referred to in the same paragraph, the Person Giving
Notice shall notify the company, on the specified date referred to in Item (i) of the
same paragraph, of the accounts referred to in Item (ii) of the same paragraph of
which the shareholders or Registered Pledgees referred to in Item (i) of the same
paragraph have been notified.

(3) Where a shareholder or a Registered Pledgee referred to in Paragraph (1)(i) has
not notified the Person Giving Notice of the account referred to in Item (ii) of the
same paragraph by the date specified in Item (i) if the same paragraph, the
company shall make a request to a Book-entry Transfer Institution, etc. referred to
in Item (iii) of the same paragraph that an account for conducting book-entry
transfer of the Book-entry Transfer Shares be established for the shareholder or
Registered Pledgee (hereinafter referred to as a “Special Account” in this chapter);
provided, however, this shall not apply when there is a Special Account that the
company has requested be established for the shareholder or Registered Pledgee.

(4) Where the company is the issuer of the shares pertaining to the Book-entry
Transfer Shares referred to in Paragraph (1), and when the consent referred to in
Avrticle 13(1) has not been given by the date specified in Paragraph (1)(i), the
company shall promptly give the Book-entry Transfer Institution the consent
referred to in Article 13(1) in relation to the shares.

(5) In the cases prescribed in Paragraph (1), when the company gives the notice
referred to in Paragraph (1) of the preceding article, the company shall give the
notice referred to in Paragraph (1), with the account referred to in Item (ii) of the
same paragraph that the company received notice of from the shareholder or
Registered Pledgee referred to in Item (i) of the same paragraph as the account
referred to in Paragraph (1)(iii) of the same Article (when no notice is received,
the Special Account that the company requested be established).
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(Book-entry Transfer Procedures)
Article 132.

(1) Where an application for book-entry transfer is made in relation to a specific Issue
of Book-entry Transfer Shares, the Book-entry Transfer Institution, etc. shall
enter or record or give notice of the decrease or increase in the quantity in the
registry of book-entry transfer accounts that it maintains, pursuant to the matters
indicated in the application pursuant to the provisions of Paragraph (3), pursuant
to the provisions of Paragraphs (4) through (8).

(2) Except where specifically prescribed elsewhere in this Act, the application
referred to in the preceding paragraph shall be made by the Participant, in whose
account (excluding a Customer Account) an entry or record of decrease in
quantity is made as a result of book-entry transfer, to his or her Closest Superior
Institution.

(3) A person who makes an application referred to in Paragraph (1) shall indicate the
following matters in the application:

(1) The Issue and quantity of Book-entry Transfer Shares in relation to which
a decrease or an increase in quantity is to be entered or recorded in relation
to the book-entry transfer;

(if) Whether the entry or record of a decrease in quantity is to be made in the
Holdings Column or the Pledges Column in the account of the Participant
referred to in the preceding paragraph;

(iii) Where the entry or record of a decrease in the quantity in the account
referred to in the preceding item is made in the Pledges Column, the
shareholders’ names and addresses in relation to the Book-entry Transfer
Shares that are to be entered or recorded, and the quantity for each
shareholder included in the quantity referred to in Item (i) (hereinafter
referred to as the “Book-entry Transfer Quantity” in this article);

(iv) The account in which an increase in quantity is to be entered or recorded
(excluding Customer Accounts; hereinafter referred to as “Book-entry
Transferee Accounts” in this chapter);
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(v) Whether the entry or record of a increase in quantity is to be made in the
Holdings Column or the Pledges Column in the Book-entry Transferee
Account (excluding Institutional Accounts);

(vi) Where the entry or record of an increase in the quantity in a Book-entry
Transferee Account (excluding Institutional Accounts) is made in a
Pledges Column, the quantity for each shareholder included in the Book-
entry Transfer Quantity, and the names and addresses of the shareholders.

(4) Where an application referred to in Paragraph (1) has been submitted, the Book-
entry Transfer Institution, etc. that received the application shall execute the
following measures without delay.

(i) Entering or recording the following matters in the Holdings Column or the
Pledges Column indicated pursuant to the provisions of Item (ii) of the
preceding paragraph in the account of the Participant referred to in
Paragraph (2):

(a) An entry or record of the decrease in the Book-entry Transfer
Quantity;

(b) Where the entry or record of the decrease referred to in (a) above is
made in a Pledges Column, an entry or record of the decrease in
the quantity for each shareholder referred to in Item (iii) of the
preceding paragraph.

(if) Where the Book-entry Transfer Institution, etc. is not the Common Closest
Superior Institution pertaining to the book-entry transfer, notifying the
Closest Superior Institution of the matters indicated pursuant to the
provisions of Item (i) and Items (iv) through (vi) of the preceding
paragraph;

(iif) Where the Book-entry Transfer Institution, etc. is the Common Closest
Superior Institution pertaining to the book-entry transfer, and has
established a Book-entry Transferee Account, entering or recording the
increase in the Book-entry Transfer Quantity in the Holdings Column or
the Pledges Column in the Book-entry Transferee Account (for an

Institutional Account, a column where matters listed in Article 129(5)(ii)
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are entered or recorded; hereinafter referred to as the “Book-entry
Transferee Column” in this article) as indicated pursuant to the provisions
of Item (v) of the preceding paragraph;

(iv) In the cases referred to in the preceding item, when the Book-entry
Transferee Column is a Pledges Column, entering or recording the
following matters in the Pledges Column:

(a) An entry or record of the increase in the quantity for each
shareholder referred to in Item (vi) of the preceding paragraph;
(b) An entry or record of the names and addresses of the shareholders.

(v) Where the Book-entry Transfer Institution, etc. is the Common Closest
Superior Institution pertaining to the book-entry transfer, and has not
established a Book-entry Transferee Account, entering or recording the
increase in the Book-entry Transfer Quantity in the Customer Account that
is the account of its Closest Subordinate Institution that is the Superior
Institution of the Participant in the Book-entry Transferee Account, and
notifying the Closest Subordinate Institution of the matters indicated
pursuant to the provisions of in Item (i) and Items (iv) through (vi) of the
preceding paragraph.

(5) Where the notice referred to in Item (ii) of the preceding paragraph has been
given, the Book-entry Transfer Institution, etc. that received the notice shall
immediately execute the following measures:

(i) Entering or recording the decrease in the Book-entry Transfer Quantity in
the Customer Account that is the account of the Account Management
Institution that gave the notice;

(if) Where the Book-entry Transfer Institution, etc. is not the Common Closest
Superior Institution pertaining to the book-entry transfer, notifying the
Closest Superior Institution of the matters in the notice received pursuant
to the provisions of Item (ii) of the preceding paragraph;

(iii) Where the Book-entry Transfer Institution, etc. is the Common Closest
Superior Institution pertaining to the book-entry transfer, and has
established a Book-entry Transferee Account, entering or recording the
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increase in the Book-entry Transfer Quantity in the Book-entry Transferee
Column of the Book-entry Transferee Account;

(iv) In the cases referred to in the preceding item, when the Book-entry
Transferee Column is a Pledges Column, entering or recording the matters
listed in Item (iv)(a) and (b) of the preceding paragraph in the Pledges
Column;

(v) Where the Book-entry Transfer Institution, etc. is the Common Closest
Superior Institution pertaining to the book-entry transfer, and has not
established a Book-entry Transferee Account, entering or recording the
increase in the Book-entry Transfer Quantity in the Customer Account that
is the account of its Closest Subordinate Institution that is the Superior
Institution of the Participant in the Book-entry Transferee Account, and
notifying the Closest Subordinate Institution of the matters in the notice
received pursuant to the provisions of Item (ii) of the preceding paragraph.

(6) The provisions of the preceding paragraph shall apply mutatis mutandis to a
Book-entry Transfer Institution, etc. that has received the notice referred to in
Item (ii) of the same paragraph, where that notice has been given (including
where applied mutatis mutandis pursuant to this paragraph).

(7) Where the notice referred to in Paragraph (4)(v) or Paragraph (5)(v) (including
where applied mutatis mutandis pursuant to the preceding paragraph; hereinafter
the same shall apply in this paragraph), has been given, the Account Management
Institution that received the notice shall immediately execute the following
measures:

(i) Where the Account Management Institution has established a Book-entry
Transferee Account, entering or recording the increase in the Book-entry
Transfer Quantity in the Book-entry Transferee Column of the Book-entry
Transferee Account;

(ii) In the cases referred to in the preceding item, when the Book-entry
Transferee Column is a Pledges Column, entering or recording the matters
listed in Paragraph (4)(iv)(a) and (b) in the Pledges Column;
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(iii) Where the Account Management Institution has not established a Book-
entry Transferee Account, entering or recording the increase in the Book-
entry Transfer Quantity in the Customer Account that is the account of the
Closest Subordinate Institution that is the Superior Institution of the
Participant in the Book-entry Transferee Account, and notifying the
Closest Subordinate Institution of the matters in the notice received
pursuant to the provisions of Paragraphs (4)(v) or (5)(v).

(8) The provisions of the preceding paragraph shall apply mutatis mutandis to an
Account Management Institution that has received the notice referred to in Item
(iii) of the same paragraph, where that notice has been given (including where

applied mutatis mutandis pursuant to this paragraph).

(Special Provisions concerning Book-entry Transfer Procedures for Book-entry Transfer
Shares Entered or Recorded in Special Accounts)
Article 133.

(1) In relation to Book-entry Transfer Shares entered or recorded in a Special
Account, the Participant may not submit an application for book-entry transfer to
a Book-entry Transferee Account that is an account other than the account of the
Participant or the issuer of the Book-entry Transfer Shares.

(2) Where a person who acquired shares before the shares became Book-entry
Transfer Shares, prior to the notice referred to in Article 130(1) or the application
for book-entry transfer pertaining to a specific Issue of Book-entry Transfer
Shares, and who has not been entered or recorded in the shareholder registry
makes, or others provided for by Ordinance of the competent Ministry
(hereinafter referred to as “Acquirers” in this article) make, a joint claim with the
Participants in the Special Account in which the Book-entry Transfer Shares are
entered or recorded following the notice or the application for book-entry transfer,
the issuer shall take the following actions. The same shall apply where there is a
judgment ordering the Participant to file the claim and a claim has been made by
the Acquirer by attaching an authenticated or certified copy or an equivalent
document provided for by Ordinance of the competent Ministry as enforceable, or
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where the Ordinance of the competent Ministry prescribes that the taking of
following actions pursuant to the claim filed by the Acquirer will not risk
prejudice to the interests of the Participant and other interested persons:

(i) Make a request referred to in the main clause of Article 131(3) made for
the Acquirer,

(it) Submit an application for book-entry transfer of the Book-entry Transfer
Shares, with the account established pursuant to the request referred to in
the preceding item as the Book-entry Transferee Account.

(3) Participants other than the issuer who made a request to establish a Special
Account may not apply for book-entry transfers with the Special Account as the

Book-entry Transferee Account.

(Cancellation Procedures)
Acrticle 134.

(1) Where there an application for cancellation is submitted in relation to a specific
Issue of Book-entry Transfer Shares, the Book-entry Transfer Institution, etc.
shall enter or record the decrease in quantity in the registry of book-entry transfer
accounts that it maintains or give notice, pursuant to the matters indicated in the
application as prescribed in Paragraph (3), pursuant to the provisions of
Paragraphs (4) through (6).

(2) The application referred to in the preceding paragraph shall be made by the issuer
to the Closest Superior Institution that established the account (excluding a
Customer Account) in which the entry or record of the decrease will be made as a
result of the cancellation.

(3) The issuer shall indicate in the application referred to in Paragraph (1), the Issue
and quantity of Book-entry Transfer Shares for which the entry or record of the
decrease as a result of the cancellation is to be made.

(4) Where an application referred to in Paragraph (1) has been submitted, the Book-
entry Transfer Institution, etc. that received the application shall execute the

following measures without delay:
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(i) Entering or recording the decrease in relation to the quantity referred to in
the preceding paragraph in the Holdings Column in the issuer’s account;

(if) Where the Book-entry Transfer Institution, etc. is the Account
Management Institution, notifying the Closest Superior Institution of the
matters indicated pursuant to the provisions of the preceding paragraph.

(5) Where the notice referred to in Item (ii) of the preceding paragraph has been
given, the Book-entry Transfer Institution, etc. that received the notice shall
immediately execute the following measures:

(i) Entering or recording the decrease in relation to the quantity referred to in
Paragraph (3) in the Customer Account that is the account of the Account
Management Institution that gave the notice;

(if) Where the Book-entry Transfer Institution, etc. is the Account
Management Institution, notifying the Closest Superior Institution of the
matters in the notice received pursuant to the provisions of Item (ii) of the
preceding paragraph.

(6) The provisions of the preceding paragraph shall apply mutatis mutandis to a
Book-entry Transfer Institution, etc. that has received the notice referred to in
Item (ii) of the same paragraph, where that notice has been given (including

where applied mutatis mutandis pursuant to this paragraph).

(Procedures for Cancellation in Full)

Article 135.

(1) Where the issuer of a specific Issue of Book-entry Transfer Shares intends to
cancel the entire entry or record in relation to the Book-entry Transfer Shares, the
issuer shall notify the Book-entry Transfer Institution to which the issuer gave the
consent referred to in Article 13(1), of the following matters, by two weeks prior
to the date referred to in Item (ii):

(i) The Issue of the Book-entry Transfer Shares;
(i) The date on which the entire entry or record will be cancelled in relation to

the Book-entry Transfer Shares.
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(2) Where a notice referred to in the preceding paragraph has been given, the Book-
entry Transfer Institution that received the notice shall immediately notify the
Closest Subordinate Institution of the matters listed in each item of the same
paragraph in relation to the Issue of Book-entry Transfer Shares pertaining to the
notice.

(3) Where the notice referred to in Paragraph (1) has been given, the Book-entry
Transfer Institution that received the notice, shall cancel the entire entry or record
on the date referred to in Item (ii) of the same paragraph in relation to the Book-
entry Transfer Shares in the account in which the entry or record in relation to the
Book-entry Transfer Shares referred to in Item (i) of the same paragraph is made
(if the account is an account other than an Institutional Account or Customer
Account, in the Holdings Column or the Pledges Column of the account;
hereinafter referred to as the “Holdings Column, etc.” in this chapter) in the
registry of book-entry transfer accounts that it maintains.

(4) The provisions of Paragraph (2) shall apply mutatis mutandis to an Account
Management Institution that has received the notice referred to in Paragraph (2)

(including where applied mutatis mutandis pursuant to this paragraph).

(Procedures for Entries or Records concerning Consolidation of Book-entry Transfer
Shares)
Article 136.

(1) Where shares in relation to Book-entry Transfer Shares in a specific Issue are to
be consolidated, the issuer of the Book-entry Transfer Shares shall notify the
Book-entry Transfer Institution to which the issuer gave the consent referred to in
Acrticle 13(1), of the following matters, by two weeks prior to the date referred to
in Item (iii):

(i) The Issue of Book-entry Transfer Shares pertaining to the share
consolidation;
(ii) The ratio obtained after the ratio of the total quantity of issued shares

listed in (a) below against the total quantity of issued shares listed in (b) is
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subtracted from one (hereinafter referred to as the “Reduction Ratio” in
this article):
(a) The total quantity of issued Book-entry Transfer Shares after the share
consolidation;
(b) The total quantity of issued Book-entry Transfer Shares before the
share consolidation.
(iii) The date on which the share consolidation becomes effective;
(iv) The account of the issuer (when there are two or more, one of the
accounts).

(2) Where the notice referred to in the preceding paragraph has been given, the Book-
entry Transfer Institution that received the notice shall immediately notify the
Closest Subordinate Institution of the matters listed in each item of the same
paragraph to in relation to the Issue of Book-entry Transfer Shares pertaining to
the notice.

(3) Where the notice referred to in Paragraph (1) has been given, the Book-entry
Transfer Institution that received the notice, shall enter or record the decrease in
relation to quantities, obtained after multiplying the respective quantities entered
or recorded in the Holdings Column, etc. by the Reduction Ratio, on the date
referred to in Item (iii) of the same paragraph, in the Holdings Column, etc. in
which the Book-entry Transfer Shares referred to in Item (i) of the same
paragraph are entered or recorded in the registry of book-entry transfer accounts
that it maintains.

(4) The provisions of Paragraph (2) shall apply mutatis mutandis to an Account
Management Institution that has received the notice referred to in Paragraph (2)
(including where applied mutatis mutandis pursuant to this paragraph).

(5) Where a Book-entry Transfer Institution enters or records a decrease in quantity
pursuant to Paragraph (3) (including where applied mutatis mutandis pursuant to
the preceding paragraph; hereinafter the same shall apply in this paragraph) and a
fraction of less than one is entered or recorded in the Holdings Column, etc.
prescribed in Paragraph (3), notwithstanding the provisions of the same paragraph,
the Book-entry Transfer Institution, etc. shall make entries or records as specified
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by Cabinet Order in the Holdings Column, etc. of a Participant in the Holdings
Column, etc., or the Holdings Column of an account referred to in Paragraph
(2)(iv), in lieu of what should be entered or recorded in the Holdings Column, etc.,
and the Book-entry Transfer Institution shall provide its Subordinate Institution
with necessary instructions, as specified by Cabinet Order, for making the entries
or records. In this case, the Subordinate Institution shall execute measures in

accordance with those instructions.

(Procedures for Entries or Records concerning Splitting of Book-entry Transfer Shares)
Article 137.

(1) Where shares in relation to Book-entry Transfer Shares in a specific Issue are to
be split, the issuer of the Book-entry Transfer Shares shall notify the Book-entry
Transfer Institution to which the issuer gave the consent referred to in Article
13(1), of the following matters, by two weeks prior to the date on which the split
becomes effective:

(i) The Issue of Book-entry Transfer Shares pertaining to the share split;

(i) The ratio of the total quantity of issued shares listed in (a) below against
the total quantity of issued shares listed in (b) (hereinafter referred to as
the “Increase Ratio” in this article);

(a) The total quantity of the Book-entry Transfer Shares that the
shareholder receives pursuant to the share split;

(b) The total quantity of the issued Book-entry Transfer Shares before the
share split.

(iii) The Record Date pertaining to the share split (referring to the the Record
Date prescribed in Article 124(1) of the Companies Act; hereinafter the
same shall apply in this chapter) and the date on which share split will
become effective;

(iv) The account of the issuer (when there are two or more, one of the
accounts).

(2) Where the notice referred to in the preceding paragraph has been given, the Book-
entry Transfer Institution that received the notice shall immediately notify the

20



Closest Subordinate Institution of the matters listed in each item of the same
paragraph to in relation to the Issue of Book-entry Transfer Shares pertaining to
the notice.

(3) Where the notice referred to in Paragraph (1) has been given, the Book-entry
Transfer Institution that received the notice, shall enter or record the increase in
relation to quantities, obtained after multiplying the respective quantities entered
or recorded in the Holdings Column, etc. by the Increase Ratio, on the date on
which the share split becomes effective, in the Holdings Column, etc. in which the
Book-entry Transfer Shares referred to in Item (i) of the same paragraph as of the
Record Date referred to in Item (iii) of the same paragraph are entered or recorded
in the registry of book-entry transfer accounts that it maintains.

(4) The provisions of Paragraph (2) shall apply mutatis mutandis to an Account
Management Institution that has received the notice referred to in Paragraph (2)
(including where applied mutatis mutandis pursuant to this paragraph).

(5) Where a Book-entry Transfer Institution enters or records an increase in quantity
pursuant to Paragraph (3) (including where applied mutatis mutandis pursuant to
the preceding paragraph; hereinafter the same shall apply in this paragraph) and a
fraction less than one is entered or recorded in the Holdings Column, etc.
prescribed in Paragraph (3), notwithstanding the provisions of the same paragraph,
the Book-entry Transfer Institution, etc. shall makes entries or records as
specified by Cabinet Order, in the Holdings Column, etc. of a Participant in the
Holdings Column, etc., or the Holdings Column of an account referred to in
Paragraph (1)(iv), in lieu of what should be entered or recorded in the Holdings
Column, etc., and the Book-entry Transfer Institution shall provide its
Subordinate Institution with necessary instructions, as specified by Cabinet Order
for making the entries or records. In this case, the Subordinate Institution shall

execute measures in accordance with those instructions.
(Procedures for Entries or Records where another Issue of Book-entry Transfer Shares is

Issued Due to Merger etc.)
Article 138.
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(1) Where the shares of a company that becomes extinct due to merger or a company
that carries out a share exchange or a share transfer (hereinafter collectively
referred to as “Extinct Company, etc.” in this chapter through Chapter 9) are
Book-entry Transfer Shares, and where the surviving company, etc. or newly-
established company, etc. intends to issue Book-entry Transfer Shares at the time
of the absorption-type merger, etc. or consolidation-type merger, etc., the Extinct
Company, etc. shall notify the Book-entry Transfer Institution to which the
Extinct Company, etc. gave the consent referred to in Article 13(1), of the
following matters, by two weeks prior to the Effective Date of the Merger etc. In
this case, the provisions of Article 130 and Article 131 shall not apply:

(i) The Issue of Book-entry Transfer Shares issued to the shareholders of
Book-entry Transfer Shares in the Extinct Company, etc. at the time of the
absorption-type merger, etc. or consolidation-type merger, etc.;

(ii) The Issue of Book-entry Transfer Shares of the Extinct Company, etc.;

(iii) The ratio of the total quantity of issued shares in (a) below against the
total quantity of issued shares in (b) (hereinafter referred to as the
“Allotment Ratio” in this article):

(a) The total quantity of Book-entry Transfer Shares referred to in
Item (i);

(b) The total quantity of issued Book-entry Transfer Shares referred to
in the preceding item.

(iv) The Effective Date of the Merger etc.;

(v) The account of the issuer of the Book-entry Transfer Shares referred to in
Item (i) (when there are two or more, one of the accounts);

(vi) The matters listed in Article 129(3)(vii) that are specified by Cabinet
Order as matters that should be known to an issuer;

(vii) The total quantity of the Book-entry Transfer Shares referred to in Item (i)
pertaining to the issue, and other matters provided for by Ordinance of
the competent Ministry.

(2) Where the notice referred to in the first sentence of the preceding paragraph has
been given, the Book-entry Transfer Institution that received the notice shall
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immediately notify the Closest Subordinate Institution of the matters listed in
Items (i) through (vi) of the same paragraph in relation to the Issue of Book-entry
Transfer Shares pertaining to the notice.

(3) Where the notice referred to in the first sentence of Paragraph (1) has been given,
the Book-entry Transfer Institution that received the notice, shall execute the
following measures on the Effective Date of the Merger etc., in the Holdings
Column, etc. in which the entry or record in relation to the Book-entry Transfer
Shares referred to in Item (ii) of the same paragraph is made, in the registry of
book-entry transfer accounts that it maintains:

(i) Entering or recording the increase in relation to the Book-entry Transfer
Shares referred to in Paragraph (1)(i) of the quantity obtained after
multiplying the respective quantities of Book-entry Transfer Shares
referred to in Item (ii) of the same paragraph entered or recorded in the
Holdings Column, etc. by the Allotment Ratio, and the matters prescribed
in Item (vi) of the same paragraph;

(ii) Cancelling the entry or record in relation to all the Book-entry Transfer
Shares referred to in Paragraph (1)(ii).

(4) The provisions of Paragraph (2) shall apply mutatis mutandis to an Account
Management Institution that has received the notice referred to in Paragraph (2)
(including where applied mutatis mutandis pursuant to this paragraph).

(5) Where a Book-entry Transfer Institution enters or records the increase in quantity
pursuant to Paragraph (3) (including where applied mutatis mutandis pursuant to
the preceding paragraph; hereinafter the same shall apply in this paragraph) and a
fraction of less than one is entered or recorded in the Holdings Column, etc.
prescribed in Paragraph (3), notwithstanding the provisions of the same paragraph,
the Book-entry Transfer Institution, etc. shall make entries or records as specified
by Cabinet Order, in the Holdings Column, etc. of a Participant in the Holdings
Column, etc., or the Holdings Column of an account referred to in Paragraph
(1)(iv), in lieu of what should be entered or recorded in the Holdings Column, etc.,
and the Book-entry Transfer Institution shall provide its Subordinate Institution

with necessary instructions, as specified by Cabinet Order, for making the entries
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or records. In this case, the Subordinate Institution shall execute measures in
accordance with those instructions.

(6) Where a surviving company, etc. referred to in the first sentence of Paragraph (1)
intends to transfer its Book-entry Transfer Shares at the time of the absorption-
type merger, etc., the surviving company, etc. shall apply to have the Book-entry
Transfer Shares cancelled on the Effective Date of the Merger etc. In this case,
notwithstanding the provisions of Article 140, the Book-entry Transfer Shares are
deemed to have been transferred to the shareholders of the Extinct Company, etc.
referred to in the first sentence of Paragraph (1), pursuant to the application, as of
the time of the entering or recording of the decrease in quantity referred to in
Article 134(4)(i).

(Procedures for Changing Entry or Record)

Article 139.

When a Book-entry Transfer Institution, etc. becomes aware of a change relating to the
matters listed in any item of Paragraph (3), any item of Paragraph (4), or any item of
Paragraph (5) in Article 129 in relation to the registry of book-entry transfer accounts that
it maintains, it shall immediately enter or record the change in the registry of book-entry

transfer accounts.

Section 3. Effect of Book-entry Transfer

(Transfer of Book-entry Transfer Shares)

Article 140.

A Transfer of Book-entry Transfer Shares shall not be effective unless the transferee
receives an entry or record of the increase in the quantity pertaining to the transfer in the
Holdings Column of the account of the transferee (for an Institutional Account, the
column where the matters listed in Article 129(5)(ii) are entered or recorded) pursuant to

an application for book-entry transfer.

(Pledge of Book-entry Transfer Shares)
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Article 141.
A pledge of Book-entry Transfer Shares shall not be effective unless the pledgee receives
the entry or record of the increase in the quantity pertaining to the pledge in the Pledges

Column of the account of the pledgee pursuant to an application for book-entry transfer.

(Requirement to Duly Assert the fact that Book-entry Transfer Shares are Trust Assets
Against Third Parties)
Article 142,

(1) In relation to Book-entry Transfer Shares, the fact that Book-entry Transfer
Shares are trust assets may not be asserted against third parties unless that fact is
entered or recorded in the registry of book-entry transfer accounts pursuant to the
provisions of Article 129(3)(v).

(2) The entry or record in the registry of book-entry transfer accounts prescribed in
the preceding paragraph shall be made as specified by Cabinet Order.

(Presumption of Participants’ Rights)

Article 143.

A Participant shall be presumed to be the lawful owner of the rights in relation to Book-
entry Transfer Shares that are entered or recorded in his or her account (limited to

Proprietary Accounts for accounts of Account Management Institutions).

(Acquisition without Knowledge)

Acrticle 144.

A Participant (including a Book-entry Transfer Institution that has an Institutional
Account) that receives an entry or record of increase in quantity in relation to Book-entry
Transfer Shares in a specific Issue in his or her account (limited to Proprietary Accounts
for accounts of Account Management Institutions) pursuant to an application for book-
entry transfer shall acquire the rights pertaining to the entry or record of the increase in
quantity in relation to the Book-entry Transfer Shares in the Issue; provided, however,

this shall not apply when the Participant has knowledge or is grossly negligent.
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(Obligations of Book-entry Transfer Institution in Case of Excessive Entry or Record)
Acrticle 145.

(1) Where, as a result of the acquisition of Book-entry Transfer Shares pursuant to the
provisions of the preceding article, the total quantity of the Book-entry Transfer
Shares in the Issue prescribed in the same article and owned by all shareholders
exceeds the total quantity of issued Book-entry Transfer Shares in the Issue
(excluding the quantity of cancelled Book-entry Transfer Shares), and when the
total quantity referred to in Item (i) exceeds the total quantity of issued shares
referred to in Item (ii), the Book-entry Transfer Institution has an obligation to
acquire the Book-entry Transfer Shares in the Issue to the extent of the excess
quantity (referring to the quantity obtained by deducting the total quantity of
issued shares referred to in Item (ii) from the total quantity referred to in Item (i)):

Q) The total quantity of Book-entry Transfer Shares in the Issue entered
or recorded in the accounts of the Participants at the Book-entry
Transfer Institution in the registry of book-entry transfer accounts that
the Book-entry Transfer Institution maintains;

(i) The total quantity of issued Book-entry Transfer Shares in the Issue
(excluding the quantity of cancelled Book-entry Transfer Shares, and
the quantity of Book-entry Transfer Shares for which the issuer cannot
give the notice referred to in Article 159(1) pursuant to the provisions
of the same paragraph).

(2) Where an entry or record of increase or decrease in quantity is made in the
account prescribed in Item (i) of the preceding paragraph, no rights pertaining to
the entry or record have arisen, been transferred or been extinguished, and it is
proven that no person has acquired Book-entry Transfer Shares of the quantity
pertaining to the entry or record pursuant to the provisions of the preceding article,
the quantity prescribed in Item (i) of the preceding paragraph shall be the quantity
that would have been the case if no entry or record had been made.

(3) Where a Book-entry Transfer Institution acquires Book-entry Transfer Shares

pursuant to the provisions of Paragraph (1), the Book-entry Transfer Institution
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has an obligation to immediately manifest its intention to the issuer to waive all of
its rights in relation to the Book-entry Transfer Shares.

(4) The rights in relation to Book-entry Transfer Shares prescribed in the preceding
paragraph are extinguished when the intent to waive is manifested pursuant to the
provisions of the same paragraph.

(5) When a Book-entry Transfer Institution has manifested its intent to waive in
relation to Book-entry Transfer Shares pursuant to the provisions of Paragraph (3),
the Book-entry Transfer Institution shall immediately cancel the Book-entry
Transfer Shares in the registry of book-entry transfer accounts.

(6) Where an issuer of Book-entry Transfer Shares in an Issue referred to in
Paragraph (1) disposes of its shares in order to allow the Book-entry Transfer
Institution to acquire the Book-entry Transfer Shares pursuant to the provisions of
the same paragraph, the provisions of Part Il Chapter Il Section 8 of the
Companies Act shall not apply. In this case, the disposition shall be carried out at
a fair price.

(Obligations of Account Management Institution in Case of Excessive Entry or Record)
Acrticle 146.

(1) In the cases prescribed in Paragraph (1) of the preceding article, when there is an
Account Management Institution for which the total quantity referred to in Item (i)
exceeds the quantity referred to in Item (ii), the Account Management Institution
has an obligation to manifest its intention to the issuer to waive all of its rights in
relation to the quantity of the Book-entry Transfer Shares in the Issue equivalent
to the excess quantity (referring to the quantity obtained by deducting the quantity
referred to in Item (ii) from the total quantity referred to in Item (i)):

(i) The total quantity of the quantity of the Book-entry Transfer Shares in the
Issue entered or recorded in the account of the Participant in the Account
Management Institution in the registry of book-entry transfer accounts that
the Account Management Institution maintains;

(if) The quantity of Book-entry Transfer Shares in the Issue entered or
recorded in the Customer Account that is the account of the Account
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Management Institution in the registry of book-entry transfer accounts that
the Closest Superior Institution of the Account Management Institution
maintains.

(2) The provisions of Paragraph (2) of the preceding article apply mutatis mutandis to
the matters listed as follows:

(i) The quantity prescribed in Item (i) of the preceding paragraph;

(if) The quantity listed in Item (ii) of the preceding paragraph that is an entry
or record of increase or decrease in the Customer Account prescribed in
the same item, where no rights pertaining to the entry or record have
arisen, been transferred or been extinguished.

(3) In the cases referred to in Paragraph (1), when the Account Management
Institution does not own Book-entry Transfer Shares in the Issue prescribed in the
same paragraph in a quantity equivalent to the excess quantity prescribed in the
same paragraph, the Account Management Institution has an obligation to acquire
the Book-entry Transfer Shares in the Issue to the extent of the excess quantity,
prior to manifesting its intention to waive pursuant to the provisions of the same
paragraph.

(4) Where the Account Management Institution manifests its intent to waive pursuant
to the provisions of Paragraph (1), it shall immediately notify its Closest Superior
Institution of the matters listed as follows:

(i) The fact that it has manifested its intent to waive;

(i) The Issue and quantity of the Book-entry Transfer Shares pertaining to the
manifestation of intent to waive.

(5) When the Closest Superior Institution referred to in the preceding paragraph has
received the notice referred to in the same paragraph, it shall immediately enter or
record the matters listed as follows in relation to the Book-entry Transfer Shares
in the Issue listed in Item (ii) of the same paragraph in the registry of book-entry
transfer accounts that it maintains:

(i) Anentry or record of the decrease in the quantity listed in Item (ii) of the
preceding paragraph in the Proprietary Account of the account of the
Account Management Institution referred to in the same paragraph;
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(if) An entry or record of the increase in the quantity listed in Item (ii) of the
preceding paragraph in the Customer Account of the account referred to in
the preceding item.

(6) Where an issuer of Book-entry Transfer Shares in an Issue referred to in
Paragraph (1) disposes of its shares in order to allow the Account Management
Institution referred to in Paragraph (3) to acquire the Book-entry Transfer Shares
pursuant to the provisions of the same paragraph, the provisions of Part Il Chapter
I Section 8 of the Companies Act shall not apply. In this case, the disposition

shall be carried out at a fair price.

(Treatment where Book-entry Transfer Institution Fails to Perform Obligations Pertaining
to Excessive Entry or Record)
Article 147.

(1) In cases prescribed by Article 145(1), until the Book-entry Transfer Institution
prescribed in the same paragraph performs all of its obligations referred to in the
same paragraph and Paragraph (3) of the same Article, no shareholder may assert
against the issuer the portion of the Book-entry Transfer Shares in the Issue that
the shareholder owns obtained by multiplying the ratio of the quantity referred to
in Item (i) against the total quantity referred to in Item (ii) by the excess quantity
prescribed in Paragraph (1) of the same article (when part of the obligation
referred to in Paragraph (3) of the same article has been performed, the quantity
obtained after deducting the quantity pertaining to the performance):

(i) The quantity of the Book-entry Transfer Shares in the Issue that the
shareholder owns (when there is a Subordinate Institution of the Book-
entry Transfer Institution that should manifest its intention to waive its
rights in relation to the Book-entry Transfer Shares in the Issue pursuant to
the provisions of Paragraph (1) of the preceding article, the quantity after

deducting the shareholder’s [NECOUMBNIGHEUCINCHINSHIURoN
DUERERRESIRBHON prescribed in Paragraph (1) of the following article

(limited to shareholders of Book-entry Transfer Shares for which an entry
or record has been made in an account established by the Subordinate
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Institution or its Subordinate Institution) in relation to the excess quantity
prescribed in Paragraph (1) of the preceding article in relation to the
Subordinate Institution);

(ii) The total quantity of Book-entry Transfer Shares in the Issue owned by all
shareholders (when there is a Subordinate Institution of the Book-entry
Transfer Institution that should manifest its intention to waive its rights in
relation to the Book-entry Transfer Shares in the Issue pursuant to the
provisions of Paragraph (1) of the preceding article, the quantity after
deducting the total quantity of the Account Management Institution
Quantity Restriction prescribed in Paragraph (1) of the following article
for all shareholders in relation to Book-entry Transfer Shares for which an
entry or record has been made in an account established by the
Subordinate Institution or its Subordinate Institution concerning the excess
quantity prescribed in Paragraph (1) of the preceding article in relation to
the Subordinate Institution).

(2) In cases prescribed by Article 145(1), a Book-entry Transfer Institution prescribed
in the same paragraph has an obligation to pay each shareholder damages arising
as a result of its failure to perform the obligations prescribed in the same
paragraph or Paragraph (3) of the same Article.

(3) In cases prescribed by Article 145(1), when a Book-entry Transfer Institution
prescribed in the same paragraph has manifested its intention to waive all of its
rights in relation to the Book-entry Transfer Shares referred to in Paragraph (3) of
the same Avrticle pursuant to the provisions of the same paragraph, within two
weeks after the notice referred to in Article 151(1)(i) or (iv), the provisions of
Paragraph (1) shall not apply in relation to an exercise of rights prescribed in
Avrticle 124(1) of the Companies Act pertaining to shareholders other than persons
who were given notice as shareholders of the Book-entry Transfer Shares by the
Book-entry Transfer Institution through the notice (hereinafter referred to as
“Specific Notified Shareholders” in this paragraph); provided, however, that this
shall be limited to cases where the Book-entry Transfer Shares fall under any of

the following items:
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(i) Book-entry Transfer Shares for which a Specific Notified Shareholder
has manifested his or her intention to the issuer to waive all of his or
her rights prescribed in Article 124(1) of the Companies Act, within
two weeks after the notice;

(i) Shares that the issuer owns;

(iii) Shares Less than One Unit (referring to the Shares Less than One
Unit prescribed in Article 189(1)(i) of the Companies Act; the same
shall apply in Article 153) where the issuer specifies the Record Date
for solely for the purpose of specifying the person who is to exercise
the voting rights;

(iv) In cases prescribed in the preceding item, shares of shareholders
prescribed by the applicable Ordinance of the Ministry of Justice as
prescribed in Article 308(1) of the Companies Act.

(4) When a Book-entry Transfer Institution has performed all of the obligations
referred to in Article 145(3), the provisions of Paragraph (1) shall not apply in
relation to the exercise of shareholder’s rights (excluding the rights prescribed in
Article 124(1) of the Companies Act; referring to the “Minority Shareholder
Rights, etc.” in Paragraph (4) of the following article and Article 154).

(Treatment where Account Management Institution Fails to Perform Obligations
Pertaining to Excessive Entry or Record)
Acrticle 148.

(1) In cases prescribed by Article 146(1), until the Account Management Institution
prescribed in the same paragraph performs all of its obligations referred to in the
same paragraph and Paragraph (3) of the same Acrticle, shareholders (limited to
shareholders in relation to the Book-entry Transfer Shares that are entered or
recorded in the account that the Account Management Institution or its
Subordinate Institution establishes) may not assert against the issuer the portion of
the Book-entry Transfer Shares in the Issue that the shareholder owns obtained by
multiplying the ratio of the quantity referred to in Item (i) against the total
quantity referred to in Item (ii) by the excess quantity prescribed in Paragraph (1)
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of the same article (hereinafter referred to as the “Account Management
Institution Quantity Restriction” in this article; when part of the obligation
referred to in the same paragraph has been performed, the quantity obtained after
deducting the quantity pertaining to the performance):

(i) The quantity of Book-entry Transfer Shares in the Issue that the
shareholder owns (when there is a Subordinate Institution of the Account
Management Institution that should manifest its intention to waive its
rights in relation to the Book-entry Transfer Shares in the Issue pursuant to
the provisions of Article 146(1), the quantity obtained after deducting the
shareholder’s Account Management Institution Quantity Restriction
(limited to shareholders of Book-entry Transfer Shares for which an entry
or record has been made in an account established by the Subordinate
Institution or its Subordinate Institution) in relation to the excess quantity
prescribed in the same paragraph in relation to the Subordinate Institution);

(ii) The total quantity of Book-entry Transfer Shares in the Issue owned by all
shareholders in relation to Book-entry Transfer Shares entered or recorded
in an account established by the Account Management Institution or its
Subordinate Institution (when there is a Subordinate Institution of the
Account Management Institution that should manifest its intention to
waive its rights in relation to the Book-entry Transfer Shares in the Issue
pursuant to the provisions of Article 146(1), the quantity after deducting
the total quantity of the Account Management Institution Quantity
Restriction for all shareholders in relation to Book-entry Transfer Shares
for which an entry or record has been made in an account established by
the Subordinate Institution or its Subordinate Institution concerning the
excess quantity prescribed in the same paragraph in relation to the
Subordinate Institution).

(2) In cases prescribed by Article 146(1), the Account Management Institution
prescribed in the same paragraph has an obligation to pay the shareholders

prescribed in the preceding paragraph damages arising as a result of its failure to
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perform the obligations prescribed in Paragraph (1) or Paragraph (3) of the same
Article.

(3) In cases prescribed by Article 146(1), the provisions of Paragraph (3) of the
preceding article shall apply mutatis mutandis when the Account Management
Institution prescribed in Article 146(1) has manifested its intention to waive all of
its rights in relation to Book-entry Transfer Shares referred to in the same
paragraph pursuant to the provisions of the same paragraph within two weeks
after the notice referred to in Article 151(1)(i) or (iv). In this case, the words listed
in the upper column of the following table shall be deemed to be replaced with the
words listed in the lower column of the same table respectively.

(4) When the Account Management Institution has performed all of the obligations
referred to in Article 146(1), the provisions of Paragraph (1) shall not apply in
relation to the exercise of Minority Shareholder Rights, etc. in relation to Book-
entry Transfer Shares entered or recorded in an account established by the

Account Management Institution or its Subordinate Institution.

(Treatment where the Issuer Distributes Dividends of Surplus in relation to Book-entry
Transfer Shares by Mistake)
Acrticle 149.

(1) Dividends of surplus that have been distributed in relation to Book-entry Transfer
Shares that may not be asserted against the issuer pursuant to the provisions of
Article 147(1) or Paragraph (1) of the preceding article shall not have the effect of
extinguishing the obligations of the issuer pertaining to the other Book-entry
Transfer Shares in the Issue, even where the issuer is without knowledge.

(2) In the cases referred to in the preceding paragraph, the shareholder has no
obligation to the issuer to return monetary sums pertaining to the dividends of
surplus referred to in the same paragraph.

(3) When dividends of surplus referred to in Paragraph (1) have been distributed, the
issuer shall acquire the shareholder’s rights against the Book-entry Transfer

Institution, etc. pursuant to the provisions of Article 147(2) or Paragraph (2) of
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the preceding article, to the extent of the monetary amount prescribed in the
preceding paragraph.

Section 4. Special Provisions of the Companies Act

(Special Provisions of the Companies Act concerning Issuance of Shares)
Article 150.

(1) Where a company gives the consent referred to in Article 13(1) in relation to
shares to be issued at the time of the incorporation of the company, the
incorporator shall indicate an account that has been established for himself or
herself for the purpose of conducting book-entry transfer of the Book-entry
Transfer Shares (excluding Special Accounts), at the time when the matters listed
in each item of Article 132(1) of the Companies Act are determined pursuant to
the provisions of Article 132(1).

(2) In the notice in relation to Book-entry Transfer Shares referred to in Article 59(1)
or Article 203(1) of the Companies Act, the issuer of the Book-entry Transfer
Shares shall indicate the fact that the provisions of this Act apply to the Book-
entry Transfer Shares.

(3) The shareholder registry of a company issuing Book-entry Transfer Shares shall
contain an entry or record of the fact that the provisions of this Act apply in
relation to the Book-entry Transfer Shares.

(4) A person who applies to subscribe for Book-entry Transfer Shares shall enter an
account established for himself or herself for the purpose of conducting book-
entry transfer of the Book-entry Transfer Shares (excluding Special Accounts) on
the document referred to in Article 203(2) of the Companies Act, or indicate the
account to the issuer of the Book-entry Transfer Shares at the time when the
contract referred to in Article 205 of the same Act is executed.

(5) An issuer of share options (limited to share options for which the object shares are
Book-entry Transfer Shares) shall indicate the fact that the provisions of this Act

apply to the Book-entry Transfer Shares that are the object of the stock options, in
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the notice in relation to the stock options referred to in Article 242(1) of the
Companies Act.

(6) A person who exercises share options, when the object shares of the share options
are Book-entry Transfer Shares, shall indicate to the issuer of the Book-entry
Transfer Shares an account established for himself or herself for the purpose of
conducting book-entry transfer of the Book-entry Transfer Shares (excluding

Special Accounts).

(Notices to All Shareholders)
Article 151.

(1) When a Book-entry Transfer Institution falls under any of the cases listed in any
item listed as follows, the Book-entry Transfer Institution shall promptly notify
the issuer of the names and addresses of the shareholders prescribed in each item,
the Issue and quantity of the Book-entry Transfer Shares that are owned by the
shareholders and issued by the issuer, and other matters provided for by
Ordinance of the competent Ministry (hereinafter referred to as “Matters for
Notice” in this article and the following article):

(i) When the issuer has determined the Record Date - the shareholders on that
date;

(if) When the date on which a share consolidation will become effective
arrives - the shareholders on that date;

(ii1) When the Book-entry Transfer Institution, etc. has cancelled shares
pursuant to the provisions of Article 135(3) (including where applied
mutatis mutandis pursuant to Paragraph (4) of the same article) - the
shareholders of the Book-entry Transfer Shares pertaining to the
cancellation;

(iv) In relation to an issuer with a business year of one year, when six months
have passed from the date the business year commenced each business
year (excluding where the issuer has determined the Record Date

pertaining to the interim dividends prescribed in Article 454(5) of the
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Companies Act) - the shareholders on the date when six months have
passed from the date the business year commenced;

(v) Where a Book-entry Transfer Institution that handles the Book-entry
Transfer Shares in a specific Issue has rescinded the designation referred
to in Article 3(1) pursuant to the provisions of Article 22(1), or the
designation has become invalid pursuant to the provisions of Article 41(1),
and when there is no person who succeeds to the Book-entry Transfer
Business of the Book-entry Transfer Institution - the shareholders on the
date the designation was rescinded, or the date the designation became
invalid;

(vi) When the Book-entry Transfer Shares in a specific Issue are no longer
handled by the Book-entry Transfer Institution - the shareholders on the
date the Book-entry Transfer Institution stopped handling the Book-entry
Transfer Shares;

(vii) At other times specified by Cabinet Order — the shareholders on the date

specified by Cabinet Order.

(2) In the cases referred to in the preceding paragraph, the Book-entry Transfer
Institution shall notify the persons prescribed respectively in each of the following
items as shareholders, in accordance with the categories of the cases listed in each
of the items:

(i) Where an entry or record in relation to Book-entry Transfer Shares is
made in the Holdings Column of the account of the Participant (excluding
Customer Accounts) in the registry of book-entry transfer accounts
maintained by the Book-entry Transfer Institution or its Subordinate
Institution - the Participant in the account (when the Participant has made
a request to the Participant’s Closest Superior Institution for a notice
referred to in the preceding paragraph with another Participant as
shareholder in relation to the Book-entry Transfer Shares as provided for
by Ordinance of the competent Ministry, the other Participant pertaining
to the Book-entry Transfer Shares (referring to the “Special Shareholders”
in Article 154);
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(if) Where an entry or record in relation to Book-entry Transfer Shares is
made in the Pledges Column of the account of the Participant prescribed in
the preceding item - the person whose name and address are entered or
recorded as the shareholder in the Pledges Column.

(3) In the cases referred to in Paragraph (1), when the Book-entry Transfer Institution
receives a request from a Participant in an account in which the entry or record of
the Book-entry Transfer Shares is made in the Pledges Column, the Book-entry
Transfer Institution shall indicate in the notice referred to in the same paragraph
the names and addresses of the Pledgees of the Book-entry Transfer Shares, the
Issue of the Book-entry Transfer Shares, the matters listed in Article 129(3)(iv) in
relation to the Book-entry Transfer Shares, and other matters provided for by
Ordinance of the competent Ministry.

(4) A Participant shall go through the Participant’s Closest Superior Institution to file
a request referred to in the preceding paragraph.

(5) In the cases referred to in Article 147(1) or Article 148(1), when the Book-entry
Transfer Institution gives the notice referred to in Paragraph (1), the Book-entry
Transfer Institution shall indicate the quantity of the Book-entry Transfer Shares
entered or recorded in the account of the Participant in the Book-entry Transfer
Institution or its Subordinate Institution that may not be asserted against the issuer
pursuant to the provisions of Article 147(1) or Article 148(1).

(6) When an Account Management Institution receives a request from its Closest
Superior Institution for a report on matters necessary for a notice referred to in
Paragraph (1) (including matters prescribed in Paragraph (3) and the preceding
paragraph) in relation to Book-entry Transfer Shares entered or recorded in the
account of the Participant in the Book-entry Transfer Institution or its Subordinate
Institution, the Account Management Institution shall promptly report the matters.

(7) In the cases referred to in Paragraph (1)(i), (ii), (iv) and (vii) (excluding cases
specified by Cabinet Order), the issuer, as provided for by Ordinance of the
competent Ministry, shall notify the Book-entry Transfer Institution to which the
issuer gave the consent referred to in Article 13(1), of the dates specified in each
item (for Item (iv) of the same paragraph, the date the business year referred to in
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the same item commences) and other matters provided for by Ordinance of the
competent Ministry.

(8) When there are proper grounds, the issuer may pay the expenses specified by the
Book-entry Transfer Institution and request that the Book-entry Transfer
Institution notifies the shareholders of the Matters for Notice as of a specific date
that the issuer specifies. In this case, the provisions of Paragraphs (1) through (6)

shall apply mutatis mutandis.

(Special Provisions of the Companies Act concerning Name Changes on the Shareholder
Registry)
Article 152.

(1) Where the issuer receives a notice referred to in Paragraph (1) of the preceding
article (including where applied mutatis mutandis pursuant to Paragraph (8) of the
same article; hereinafter the same shall apply in this article), the issuer shall enter
or record the Matters for Notice in the shareholder registry, the matters indicated
pursuant to the provisions of Paragraph (3) of the same article (including where
applied mutatis mutandis pursuant to Paragraph (8) of the same article) provided
for by Ordinance of the competent Ministry, and the matters indicated pursuant to
the provisions of Paragraph (5) of the same article (including where applied
mutatis mutandis pursuant to Paragraph (8) of the same article; hereinafter the
same shall apply in this article). In this case, the entry or record shall be deemed
to have been made on the date specified in each item of Paragraph (1) of the same
article pursuant to the provisions of Article 130(1) of the Companies Act.

(2) Where an issuer has manifested its intention as prescribed in Article 147(3)
(including where applied mutatis mutandis pursuant to Article 148(3)), the issuer
may not enter or record in the shareholder registry the matters indicated pursuant
to the provisions of Paragraph (5) of the preceding article in relation to Book-
entry Transfer Shares entered or recorded in an account established by a Book-
entry Transfer Institution, etc. or its Subordinate Institution that has performed all
the obligations referred to in Article 145(3) or Article 146(1), notwithstanding the
provisions of the preceding paragraph,
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(3) In cases referred to in the preceding paragraph, in relation to a Specific Notified
Shareholder (referring to the Specific Notified Shareholders prescribed in Article
147(3) (including where applied mutatis mutandis pursuant to Article 148(3));
hereinafter the same shall apply in this paragraph), the issuer shall enter or record
in the shareholder registry the quantity obtained after deducting the quantity listed
in Item (ii) from the quantity listed in Item (i) as the quantity of the Book-entry
Transfer Shares owned by the Specific Notified Shareholder:

(i) The quantity of Book-entry Transfer Shares owned by the Specific
Notified Shareholder notified pursuant to the provisions of Paragraph (1)
of the preceding article;

(if) The quantity pertaining to the Specific Notified Shareholder of the Book-
entry Transfer Shares pertaining to the performance of all the obligations
referred to in Article 145(3) or Article 146(1).

(Shareholders’ Voting Rights in Case of Failure to Perform Obligations Pertaining to
Excessive Entry or Record)

Article 153.

Where a fraction less than one share arises in relation to shares other than shares that may
not be asserted against the issuer pursuant to the provisions of Articles 147(1) or 148(1),
or when Shares Less than One Unit have arisen, notwithstanding the provisions of Article
308(1) of the Companies Act, each shareholder shall hold voting rights, in relation to the
fraction or the Shares Less than One Unit, in the quantity obtained by dividing the
quantity of the fraction or the Shares Less than One Unit by the Share Unit (when there is

a quantity less than one hundredth in these quantities, it shall be rounded down).

(Special Provisions of the Companies Act concerning Exercise of Minority Shareholder
Rights etc.)
Article 154.
(1) The provisions of Article 130(1) of the Companies Act shall not apply to the
exercise of Minority Shareholder Rights, etc. in relation to Book-entry Transfer
Shares.
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(2) Minority Shareholder Rights, etc. in relation to the Book-entry Transfer Shares
referred to in the preceding paragraph may not be exercised unless the exercise is
during the period after the notice referred to in the following paragraph is given
and before the date on which the period specified by Cabinet Order passes.

(3) Where a Book-entry Transfer Institution receives a request from a Participant in
the Book-entry Transfer Institution or a Subordinate Institution in relation to
Book-entry Transfer Shares in a specific Issue, the Book-entry Transfer
Institution shall notify the issuer of the Book-entry Transfer Shares without delay,
of the name and address of the Participant, the matters listed as follows, and other
matters provided for by Ordinance of the competent Ministry:

(i) The quantity of the Book-entry Transfer Shares entered or recorded in the
Holdings Column of the account of the Participant (excluding those in
respect of which the Participant has made a request referred to in Article
151(2)(i)), and the matters listed in Article 129(3)(vi) pertaining to that
quantity;

(ii) Where the Participant is a Special Shareholder in relation to the account of
another Participant, the quantity of the Book-entry Transfer Shares entered
or recorded in the Holdings Column of the account relating to the Special
Shareholder, and the matters listed in Article 129(3)(vi) pertaining to that
quantity;

(iii) Where the Participant is a person who is entered or recorded as a
shareholder in the Pledges Column of an account of another Participant,
the quantity of the Book-entry Transfer Shares entered or recorded in the
Pledges Column relating to the shareholder, and the matters listed in

Article 129(3)(vi) pertaining to that quantity.

(4) A Participant shall go through the Participant’s Closest Superior Institution to file
a request referred to in the preceding paragraph.

(5) The provisions of Article 151(5) and (6) shall apply mutatis mutandis to the
notice referred to in Paragraph (3). In this case, “Paragraph (3) and the preceding

paragraph” in Paragraph (6) of the same article shall be deemed to be replaced
with "the preceding paragraph.”
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(Special Provisions of the Companies Act concerning Share Purchase Demands)

Article 155.

Where a shareholder of Book-entry Transfer Shares makes a demand for the purchase of
the Book-entry Transfer Shares pursuant to the provisions of Article 116(1), Article
192(1), Article 469(1), Article 785(1), Article 797(1) or Article 806(1) of the Companies
Act, the issuer may demand that shareholder submits an application to the shareholder’s
Closest Superior Institution for book-entry transfer in relation to the Book-entry Transfer
Shares, with the account of the issuer as the Book-entry Transferee Account, in exchange
for payment of the price of the Book-entry Transfer Shares.

(Special Provisions of the Companies Act concerning Shares with Put Options)
Article 156.

(1) A Participant who makes a demand pursuant to the provisions of the main clause
of Article 166(1) of the Companies Act in relation to Book-entry Transfer Shares
in a specific Issue that are shares with put options, shall apply for book-entry
transfer in relation to the Book-entry Transfer Shares.

(2) Notwithstanding the provisions of Article 167(1) of the Companies Act, where the
shares with put options pertaining to the demand prescribed in the main clause of
Article 166(1) of the same Act are Book-entry Transfer Shares, the issuer shall
acquire the Book-entry Transfer Shares at the time the issuer has received the
entry or record of the increase in quantity pertaining to the shares with put options
in the Holdings Column of the account of the issuer pursuant to the application for
book-entry transfer referred to in the preceding paragraph.

(3) A person, who intends to take delivery of Book-entry Transfer Shares pursuant to
a demand made in pursuant to the provisions of the main clause of Article 166(1)
of the Companies Act, shall indicate to the company that delivers the Book-entry
Transfer Shares, an account that has been established for himself or herself for the
purpose of conducting book-entry transfer of the Book-entry Transfer Shares

(excluding Special Accounts).
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(Special Provisions of the Companies Act concerning Shares Subject to Call)
Article 157.

(1) Where an issuer of Book-entry Transfer Shares that are shares subject to call
intends to acquire a portion of the Book-entry Transfer Shares, the issuer shall
apply for book-entry transfer in relation to the Book-entry Transfer Shares
without delay after the date when grounds referred to in Article 107(2)(iii)(a) of
the Companies Act arise, with the account of the issuer as the Book-entry
Transferee Account. In this case, the application shall be made to the Closest
Superior Institution of the Participant in whose account (excluding Customer
Accounts) an entry or record of the decrease is made pursuant to the book-entry
transfer.

(2) Notwithstanding the provisions of Article 170(1) of the Companies Act, in the
cases referred to in the first sentence of the preceding paragraph, the issuer shall
acquire the Book-entry Transfer Shares at the time the issuer has received the
entry or record of the increase in quantity pertaining to the Book-entry Transfer
Shares referred to in the first sentence of the same paragraph in the Holdings
Column of its account pursuant to the application for book-entry transfer referred
to in the first sentence of the same paragraph.

(3) Where an issuer of Book-entry Transfer Shares that are shares subject to call or
class shares subject to wholly call (referring to the Class Shares subject to Wholly
Call prescribed in Article 171(1) of the Companies Act) intends to acquire all of
the Book-entry Transfer Shares, the issuer shall give the notice prescribed in
Article 135(1), without delay after the date when grounds referred to in Article
107(2)(iii)(a) of the same Act arise, or the acquisition date prescribed in Article
171(2)(iii) of the same Act (hereinafter referred to as the “Effective Date” in this
paragraph), with the date referred to in Article 135(1)(ii) as the Effective Date
(hereinafter referred to as “Notice of Cancellation in Full” in this chapter).

(4) Notwithstanding the provisions of Article 170(1) and Article 173(1) of the
Companies Act, in the cases referred to in the preceding paragraph, the issuer

shall acquire the Book-entry Transfer Shares at the time the entry or record has
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been cancelled pursuant to the Notice of Cancellation in Full in relation to the

Book-entry Transfer Shares referred to in the same paragraph.

(Special Provisions of the Companies Act concerning Cancellation of Shares)
Article 158.
(1) When an issuer intends to cancel its Book-entry Transfer Shares, the issuer shall

apply for cancellation of the Book-entry Transfer Shares.

(2) The cancellation of the Book-entry Transfer Shares shall be effective on the date

on which the decrease referred to in Article 134(4)(i) is entered or recorded.

(Special Provisions of the Companies Act concerning Registration of Lost Share

Certificates)
Article 159.
(1) Notwithstanding the provisions of Article 130(1), the notice referred to in Article

130(1) may not be given in relation to shares for which registration of lost share
certificates has been carried out, until the Date of Cancellation of Registration
(referring to the Date of Cancellation of Registration prescribed in Article 230(1)

of the Companies Act; the same shall apply hereinafter in this article).

(2) The issuer of the shares referred to in the preceding paragraph shall file a request

referred to in the main clause of Article 131(3) with the Book-entry Transfer
Institution, etc. on the Date of Cancellation of Registration on behalf of the
Registered Holder (referring to the Registered Holder prescribed in Article 221(iii)
of the Companies Act), who is the Registrant of Lost Share Certificates (referring
to the Registrant of Lost Shares prescribed in Article 224(1) of the same Act) in
relation to the shares on the Date of Cancellation of Registration, and other
persons provided for by Ordinance of the competent Ministry (hereinafter referred
to as the “Registered Holder, etc.” in this article); provided, however, this shall

not apply when the Registered Holder, etc. notifies the issuer, of an account
(excluding Special Accounts) that has been established for himself or herself for

the purpose of conducting book-entry transfer of the Book-entry Transfer Shares
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by the Date of Cancellation of Registration, or when there is a Special Account
that the issuer has requested be established for the Registered Holder, etc.

(3) Where an issuer referred to in the main clause of the preceding paragraph gives
the notice prescribed in Article 130(1) in relation to shares referred to in
Paragraph (1), the issuer shall give the notice prescribed in that paragraph by
giving notice of the matters listed in the following items, as the matters prescribed
respectively in those items:

(i) The names of the Participants who are Registered Holders, etc. referred to
in the main clause of the preceding paragraph - the matters listed in Article
130(2)(ii);

(if) The account referred to in the proviso to the preceding paragraph in
respect of which notice from the Participant referred to in the preceding
item has been received (when there has been no notice, the Special
Account that the issuer requested be established) - the matters listed in
Article 130(2)(iii).

(Special Provisions of the Companies Act Concerning Mergers, etc.)
Article 160.

(1) Where the shares of an Extinct Company, etc. are not Book-entry Transfer Shares,
or the company that will become extinct as a result of a merger is a membership
company, and when the surviving company, etc. or the newly-established
company, etc. intends to issue Book-entry Transfer Shares at the time of the
absorption-type merger, etc. or consolidation-type merger, etc., the notice referred
to Article 131(1) shall be given with the Effective Date of the Merger etc. as the
specific date referred to in Article 131(1)(i).

(2) Where a surviving Company, etc. intends to transfer Book-entry Transfer Shares
at the time of an absorption-type merger, etc., the surviving company, etc. shall
apply for book-entry transfer in relation to the Book-entry Transfer Shares
without delay after the Effective Date of the Merger etc.

(3) Where the shares of an Extinct Company, etc. are Book-entry Transfer Shares,

and when the surviving company, etc. or the newly established company, etc.
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intends to issue shares that are not Book-entry Transfer Shares at the time of the
absorption-type merger, etc. or consolidation-type merger, etc., or the surviving
company, etc. or newly established company, etc. is not a stock company, the
Extinct Company, etc. shall give Notice of Cancellation in Full, with the Effective
Date of the Merger etc. as the date referred to in Article 135(1)(ii).

(4) Where membership companies merge, and where the surviving company in an
absorption-type merger or the newly established company in a consolidation-type
merger intends to issue Book-entry Transfer Shares at the time of the merger, the
merger agreement shall specify an account (excluding Special Accounts) that has
been established for the members of the membership company for the purpose of
conducting book-entry transfer of the Book-entry Transfer Shares.

(5) Where a successor company in an absorption-type split or a newly established
company in an incorporation-type split intends to issue Book-entry Transfer
Shares at the time of the company split, the absorption-type split agreement or
incorporation-type split plan shall specify an account (excluding Special Accounts)
that has been established for the company that is to be split for the purpose of

conducting book-entry transfer of the Book-entry Transfer Shares.

(Exclusions from Application)
Article 161.

(1) The provisions of Article 122(1) through (3), Article 132(1)(ii) and (iii), (2) and
(3), Article 133, Article 147(1), Article 148, Article 152 and Article 154-2(1)
through (3) of the Companies Act shall not apply to Book-entry Transfer Shares.

(2) Notwithstanding the provisions of Article 116(3), Article 158(1), Article 168(2),
Acrticle 169(3), Article 170(3), Article 181(1), Article 195(2), Article 201(3),
Avrticle 240(2), Article 469(3), Article 776(2), Article 783(5), Article 785(3),
Article 797(3), Article 804(4) and Article 806(3) of the Companies Act,
companies that issue Book-entry Transfer Shares shall give public notice of the
matters that are to be notified pursuant to these provisions, in lieu of notice

pursuant to these provisions.
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(3) In relation to the application of the provisions in Article 130(1) of the Companies
Act in relation to the transfer of Book-entry Transfer Shares, the words “the Stock

Company and other third parties” in the same paragraph shall be deemed to be
“the Stock Company.”

Section 5. Miscellaneous Provisions

Article 162.

(1) Where a notice listed in either of the following items has been given, the Book-
entry Transfer Institution that received the notice shall immediately execute
measures enabling Participants to know the matters prescribed in each of the
items in relation to the Issue of Book-entry Transfer Shares pertaining to the
notice, utilizing a method specified by Cabinet Order:

(i) The notice referred to in Article 130(1) — the matters listed in Item (ix) of
the same paragraph;

(ii) The notice referred to in the first sentence of Article 138(1) — the matters
listed in Item (vii) of the same paragraph.

(2) The expenses in connection with the measures referred to in the preceding

paragraph shall be borne by the issuer of the Book-entry Transfer Shares referred
to in the same paragraph.
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