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Why does the Japanese Companies Act require shareholders®™ approval when issuing
shares in "beneficial price"?

Matsunaka, Manabu
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Japanese Companies Act requires a shareholder meeting resolution for issuing
shares at a significantly low price. Commentators have cast doubts on the rule. However, it has
functioned as a safeguard against defensive tactics that involve issuing shares or warrants at low
prices. More generally, a recent view understands the rule as mitigation of the conflict of interest
in share issuance. This project has shown that the recent view should be supported.
Furthermore, the rule substantially requires a board to follow careful procedures for deciding the
share price, especially when the board intends to issue shares to a particular person. Since
directors® duties in share issuance are not clear enough, providing a special rule for this
particular situation might well be reasonable.
From the above viewpoint, disclosure of the process of deciding an issuing price is crucially
important. However, both corporate law and securities law have partly failed in this aspect.



& X C—19, F-19—-1, Z—19 (@)

1. FZEBm S D&

SR, AR OFRFITICOW T, BT & U CHU RS IS EFHIHO R ENER 2 IR 5 L
o0, MRHCEMLREHE) 12X 3FRITICOWTRETREDIET 2 &I MRS Z2FA L <
W5 (S5 201 451, 199 52 3 - 3 1H), JHUSEK L THMAEIT2ITE ) LT 2854, #
EDORNEERS (210 551 5), FEaSthicowTld, RITIERT O Z 2 L <G HFT
12725089 2 W 5,

— M, KT E 2R A FHITT 2 & TR EDIE 2 212 b b & T TR
T2 IAE 0 2 8T R E O OAMED AL T 5 720 BEFER T 0K
FEROHLBDLHMINT VS, L L, ZOHGBNLEEERIIED LOEIRH D, ke
PRERSPGEEEZ R I 200 L o BN S HRICmL RIETRON T 3,

SR BE D S I RDOMEDLH 5,

5112, BIE BRI FTMEOAICEH L TW A 70, HIESHBIRO K X EBFloNSRIcZ
0 E S HHEE L Tk,

B2, HRMliZFHT2 2 L oRESEDH S, EEAHICEB W THIiZ 9 & v FAHEIE
FEORHASHICHERSIE 20 THIUL, ST (FBITHIO) S¥EMiE%EEE L, FT
filiks & L s\ & —BE L 2 0IE T TH 5, L L, 2R FRFTiONT Y X2 EET 5 L, Bl
Fizix, JEEGAIC—ED TR X 2l Z EH T & 9, FITMiE OB E IOV CTHR S D
HRZILROI 225850 AR 27 FE2H 19 HERE0E1551H (77— b4 F
—HREEER) 2I]),

W3 BRI, ry LTy AT arl LUTHRIEITREIT ) SAD L ) 12, Rk
FRICERT 22 &b, RITRIOMMiIiZIEHE L 972 2 £ bR BERZ R 2 0GH»H 5,

2. MEOHM

Z0ClE, BRFRTHEENIERD 2V, H2VIEERDLDE 500,

AWFZE L, ARG, SIS IZBRN 2B o Ehin s b L B 2 %E 2 - LT
X ABEE 2 MEET 5, BARIICIE, ROV ZREET 5,

(7) BHFITHEHNIIHFEICED K ) B EE2 R LCELDL, ZHUTiE, (a) FHHZEL
T (RSSO TON TV RGBT 2) ARIEFITORIS %2 FE LR L &k
mEEE E . ) TEHFIORE L 2D 2O ER L TELABERDH %,

() BB E =AY TOHEIBLINT S 2 E2EF 2 T, 58 b GHFTETEID N
o rHE»IZT 5,

3. ROk
FRHIBIREERDFATHEM 2 S LI LT — ADNTE X Q0T D S - B iGN 5o
1o,

4., WIS

(1) #ss

kS, (7)) BONNEIN DRI D 7 O DK « FiRkTFRIMEOFRITZIMIET 2D E LT
FERE L C &7, ABRHZE (2020) (. £ b—#ic, Rl 2 B —BR L L Citig
LTWw3, KZEORED S b FTHEZ AT % 2 &2 SRR & 72> T 2 fJUEBIFEICIE
HECIER S, HEICHEE 2252 EE 22 ZORFGIEERTE S,

Rz, (4) FRCHENFHTD? E ) 23 OLN M E T, EEZBITIEOIRE 71t R
ERIEDEVIHIEEND B, Thbb, SHEIIMERSE & —T DR M I TR E DS
Harkd 2 70 ZAZPFEEL TOROH, Ril - 774 F Y ADNTEHED b 2 HEZ GLN
ER7aXr A 2RIE[-007Ny 7R R—v b U TEMRTHHINEET 3 LMEToNn s
ZERHSEPII LT, THUIHRIROFEZ @MU THRHBTE 303, 2003+ ThiFnudaH]
FATHANE —ISIEASTL L 5 5,

(1) LDOBMETIZ. BEBICED L) BEEHED 70 AL 5 N-Dh &) BRHSEEIIC
%%, L L, 233 2o s o TURIEHREID 2 v, GiliEEmsE SRS ticonw iz g
PR ZE DS, 2B AL S T L I RED D 2 2 LTz, FEOEHNSR &
BORVBAHIZBWLTHEMRICHRIT 7o ZFEELERE %5, 200, BRHETIZOWT
I —EDRFEE X B EED D 2,

(2) FIZSAHBLA DAL

OFESHSL T 2B E L COFERER



BRFATHB AR TR S 2 2B L L2 D Tld v, @R OREHEIC S £ O &
SED I D IR NIIETHRITT 2 L W) MW Z T 285AICbEHINS, bo kb, HRERT
272 avEBITICE—EDIRA NI ELH D BIEICEICHEIC 2 2 O I3 FEE - HL
RIS L 25 TH 2, EK1 6 Z 9 LEBHD—> & L CHMZFITHEHH:
LR35 TG, L CE 008, BONREIIC R U TR REAMDSFRFAT « Bikk TRINEZ F1T T
M TH 5 (ki 2016), 24Ul & EF 69, B DM AN RIRIC X > TR O RE
MWED 5N BB, FISHKAEL 250 oHEL 9 2,

2D &I BB O W T, B O BE OREVEYN T oI, BRIy 7+
—AZNTVEIRD ., BRI 2D L 2 REZESCDEIIZWEDEZS, Ll E
B2k Z ) moTwurwvwothiuX, AARTHRHOEEIEET S 2L TES (ARH
2020), # L C., fEBMREMICBIT 2R BHE 2 A % & FISHKEE D X 5 7 B2 f]
WA DI & Be D . BN, BFvRFITICFE ) MRS L Tw b Ew) X h b HF)
FATHH ORI NTVL S 2 EZHIRIC, FIRFAETICB T 2 FEHKIZZIZEZEL Thian
LD EHAETE S (I 2021), 72721, APRH 2020 23EHT 2 £ 8D 2 UTIZIARMIH
FIHENC X222 F25%ES,

QMIZSH LA~ DX BT 2 FHE

FZSHILAND XL E 9 HCHAFITHHTNICERZ w2 L LTy, LK,

E9.7— A F v —FHEEEAROFEHEDE I X 5 T IE BFOABEIZ BT,
AHFATHHNI RIS T 2 B % 4 K B 2 72 %, R, [FEEM IR ER I3 2
FRFIT 2T o T TH 2 I2b 00b 6T, FIISHKICE XT3 2 L B0
BEHELTVS, 20k AHFTHRENCHISHEK AL E ) #EiEE BT o Th i,
] & D> DR INERR 2 D LIBIEDSKNE E 2 5,

FIZEHH A DAL E LTI Z 756, ARFITRTIOFAERZRISA I L2 Ml OS5I, SKRLkE
T (HAVITHEMHEZEL TWR EETIEVRARVLL DD, ZIUDEWAKET) 27 2 Hitk
LDRITTH D, MTRREEZWBU 2 HATH 2 DU, KRR TICR U TRIERWICE @)
oL, A Ly, &k 83151H3 5D TRMOMERRZ AT 2 B0 HIMER T L
2k T, HFLARYRRER SN L E ) OIRZEL T, 2R Z LD I iz
BR D BRFATHHNE SRR E ORISR AL E LTI ERD 7% & B,

DLED KRR EICEE§ 2 BB D Wik, AFFETUNORIED & & T, #i7: 2Rt o
(21K01249) & L THIE KT T\ %,

(3) FATMMIME D SEME 71k 2 & DEIfR

OFRFATD 70 & 2 DA

SR L FIbERAT OB D FATIE S DS D PE I DWW T, FEABISHETIERI & L THIC
PREREPGHEZ BRI E2ED (19951 - 21H) . NHSHICOWTIFEHRITOEAIC
FFRERSHERIC KD (20156 1H, 199453 1H - 2JH), % 9 ThWLWIGAICIZHFRSIGEIC X
%2 (201510H) LEDS, botb, IR RICHTMIEOIE 70 212 OWTHEZE D
TV bIF TR,

BRI I KB 2 B = FEY T 2T IO BAD L ) 12, —EDOHBDOFRIIT 21T ) &I
3. M&A EFRBRDENH 5\ 13—FD M&A & FEliTE 2235 5, M&A IZEWTIE, |
FHEIDPIFEITEE, FICHXEEGERME & lifgsoEht 2B C T, (a) SFEMiEZBIET 2
B4, (b) DEMEOBIEIZZR (LA ERT2) 25, RERD Y F ¥ —FD I AAIE 2
BN e INTE 2, 29 LEBHRIE, FikREiTo%4A. (@) ¥ Y —FohZEiifdom
EE2EFEhy 24t 702 27 VDO TR ) FikFET2EWitt ¢fT) 2 ik
BT S DIEDOINE, B LN (b)) ¥ F P —FENEL 258 IR TICE > TARIE
B E 2 B THATT 2 L I THN S, M&A I220WTIE, RS & UGS
e, WIS HRE D2 ILF RN S X ORR RS PSE DI 49 §FikIC & - T, HETOBED
7n&z%§ﬁﬁ%®&?%ﬁﬁ%ﬁ&6mrmé(%2@2%%@&%&7@15%&%&%
65 1445 H).,

QFATIE S D SAERE D 78 X A 6 - HHFITHH O Z %

M&A IZR L THHRFIT OB A, Bl afiatt ¢, FEloRMEICH LT 2 FEOMERN & LT
B 2 EFERIE (210 5%) 3B Z R CHRFA TR XA P O 580 & RIFEEE I BERE 9 % 0
EIATHB), 2 LT, AREFTIIEICKIMES b 25 %2 k> TED ., flifio i
Vo RN 2 RE T 2 0 I 3ARIRITHEEICH 2, £ Db HEASHZICB T A
FIRATHGN T EBR I RSS2 R I 2 L L IEED H 52— 17T, BRI Y cHbrT
LA ENFRITICR O 2V EIICTEIHNERHZ (F9 LaTL, 21051 5k b =1k
DOXMREN D) LI THEET 2R E L, 2 LT, BAFRTICUZ 282003 H 585
BT, BRNICERRITTH o EHWIE 3 Y 2 7 2T 21213, BRI X 3 FT7likg o
BERE “HEHYTOLEDOEMLORE - s L oW E ol Tuv A %85 2 LBH
WIZh B, 2D X I T, BITIBEOFMHREICB VO TCHIER 70 A 2RIE 20D NNy 7
R— & U THMFTHRDEEL T3, 2 LT, ZNEHEE EOBRLAEHFITEENZE
%Rk 2 EEHRLE o Z2BIRBHNC X DRI i Tn 3,

DX RN, BITMIES 2 D o THAI L W2 2w (H3IcEy) SEIEHRIDID D>



59, WREMENIC X3 aR rEBETONS, T, 2) THLEBD., FISHKORMENIEL
BROBIHTH > TH MDA E T X —F — L L THAIDD D5, FRSHEIC X ARt T
FATT 52 L IFBIFICEZ SN 508, W, ARWiE 722 S IS 2 £ > T 5 2 & TH
LZEIFVVOBHW, 207D, ZOMETIHERESRKTOa 2 N34T B,

BUTHERBEN S &, TIERITOBICHEIE R 70t A 2 %X 2 720D FBIT A RS HENC
Ronzbllcldzve, Ko, B0 - B2 U THERZ I Cwuiud, #HRMICHE
Ea7me 22542y 74 704 L % (bbb 5 A, MBFERSED M&A & [FEFEORH % E
CZEBFMEMICIZD D I 208, B RHRAEITORET 5 2 L o HENTIER L), Ly
L. (2) THALEED ., FRFITICBIT 2 B O BEIR R ETICO W T DR D EAG %2 A 2
Rb. Z2HUIHIFTE R0,

Db s, & FCHIREZAHEE T2 &, ARIFTHEIZ Bific i L 72856, MNETGE R
M S TR TREFE D 72\ M&A DX TEH DS DICEWIREENE L 2, 2 DB E . AATERITH G
HEDORFFE 2 HET 20 Icbflibnd tEions, BIELRIL X HICEZBDTH
R, FERIEARIERfTO R E L CHEAFITD X ) b DN TEH2ID . Z 9 ThiFiudif
B & LR OS2 RANICEE T IMHANTEL D LEZ NS, BEDEL., B
R ZHIBTEHE IS X > TEBARR DR Wb DI D) 9 5, 5. AFFETHB X H b A HEEE
DENFEAE L 72 2720 BARINZNRIC L o TE. FIT T 2801 L 285 2600 &l 72 5k
DELSIZOLEMBIAEELHZ (hE. (4) LZIH),

Qrfe

FATMASEE DS PRED T a e A2 IR T 2 LI B 1E, RO 2 H3#EE 725,

1S, RITEMORE v ADBRB a0 L WHRETH %, BIRBENE, 2 ks
FATHEMDOIE 7’0 ADWIE S ZEBENICHR T 27210 Th L, REVSED R WERIFITT
HDELTHRENZILDZRODIBICOER L2 S, T4bb, AHRTHREIOEIEICE 5T
bHEELE LD, L Db, —EHBLDL EOFRFT SRS & H L L ORIRBHER I NS
WERH 5,

B2z, EEGAHIC O LTI, R D 7 — b2 A F ¥ —FHBRESEHIROFRE U 72 HEHEDH]
EE D, RIS IRE 2  BER A OREZBEDO TV I, MIER Take 2% L34~
YT 4 7D D50uDTH D, HRSHKDH 250 E %2 Lz, ZOBE»5 D
AR D FRE U 72 FEHE 13 2 DB OEHIBNI B\ THIBRI 2 51 TIBIE « R S T (B EHS
b2, Eoic, FEEGEHICOVWTIE, GEREETIIH 2 EMGESHREERESETH D L
STHAIREITEE) HWANICSHEOBRE L 2 M@0, Lo L, S4B CIRFEITELE O E
78t ZDFIRIMRO TEFTH 5, 56 1 /LT, ~EREOHRAHZ StEICED 5 X
it EISND,

(4) AAIEFAT & DEAfR

ATk, BRIFATHE] & B BICB D 2 AR IEFITHHNIC O T S BN 2o 2 T\», F
FHMA—VZBEIE L, FRSHRKICER L B aREHEL L 2XREF 2B L2 (1A 2020),

ARFAT & DBIRTIE, SRR, RS I X 2 FTHRFEIT IS D T O GRIFATHLH & v
A THIDOHHZE L DTIE R, AREFITO B E U CIED T 2 55U 2 BT &
LN D 2 L DRBEEL, 7L, (2) (3) THHRDER - EITLIC O W THBRRZD & [H
KRiC, FRECRE & &t - BREDRNICA U 2 ML 2 BRI 8 U 3Bk L 2w o Tthiud, 29
L 7A@ 70, Z 0B, BRIFTEEIZ BN TTE S 2 IS ko TRIFNFIZE T2
ZHIEEFONDHT, O F EDICANERITHENATETLE) XD HEFE L WIRFEIC
7% 2 A HEEDYEN O,

Z LT ARIEFRAT ORI 2 5387 L 745 F, SRS &\ ) B HEiFH O FIZSHH B L 2 [
EXINTVuhwv ki, XEEFVWOEFEEEZRO ZHEHIFBAED Tk st TH B 2
EDHHS DI o (I 2020), Z D7z, BHIFNC BV 2 BIIED AR IEFEAT O HIWT HEHE % Pt
HE32 L, ARFRTHHNIEEEL AP R W L EVZABLNLTIEDH BD t
WA RO D SEODTIE I 0 E 0D I DFE R 72

(B STHRY

ML (2020) TABASHD B FIFATHE] O P —F S 2 BT 2B 5 ) AR
KAEFE D0 T A B R il ) SR - BTG OEME 121 B (RE3E5)
b2 (2016) TEINBGRIR & 2 OB 2 #EE 433 5 34 H

adpsE (2020) TEEEHML—VEEIRG ) ABRRIEIZ 0 T (EAE e b it &inscl) i3
SRl - AT OB 189-241 H (BFHIE)

g (2021) THURER DALBIRE BT & FIZSMHE ) ZIEERIE 20 T O ASeAE - miHHEsAsG
4= - IR sesadt - JbAHEsR AR IE RN S) ¥ L2 o C R BRINETE 279 B (FHEEE)




2021
279-325
DOI
2021
189-241
DOI
Hatsuru Morita & Manabu Matsunaka -
Career Judge System and Court Decision Biases: Preliminary Evidence from Japan 2019
Yun-chien Chang ed. Selection and Decision in Judicial Process around the World: Empirical 132-159
Inquires
DOI
10.1017/9781108694469.006
2192
2019
10-17
DOI




2193

2019
35-41
DOI
Manabu Matsunaka 15-1
Politics of Japanese Corporate Governance Reform: Politicians do Matter 2018
Berkeley Business Law Journal 154-184
DOI
1521
2018
70-75
DOI

3 0 3

Manabu Matsunaka

What Drives Corporate Governance Reforms?: Challenging Existing Theories from Japan

CIBEL Global Network Conference

2019




Manabu Matsunaka

When Judges Don’ t Want to Judge: An Example of Share Issuance Case in Japan

Law and Society Association

2018

Hatsuru Morita & Manabu Matsunaka

Career Judge System and Court Decision Biases: Preliminary Evidence from Japan

2018 Asian Law and Society Association Conference

2018

, , , , , , , 2021

324

, , , 2020

568




2019

880

26




