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1. HBRDE - HEARURTURKRNBBOTE(CRT IREEMF (B 2425 1Y)

DGCL k. FE#X (certificate of incorporation) MZEE(C(E., REIE LT, BFFRESOERICMI THRERS(C
BIIBHRMEEE T IRTIDBRERICIDEAR (BEEIRACLIEARESHET.) "BETT %

AWMETE, ZDHBELT. SHN—EDOKRIDE - 45 (forward stock split X (& reverse stock split) Z
TV RISRITOIRER RS DIENN X (TR ZEf T DIzsd(C. MAINE E SN TOERERRCRDIERZAE
EUREBERUFE Uz, ARUE(G. EBRHICHENT, EFEZH/MEAEERDRIIETEEIEZI DRI —%
KA HEIRERMEN T D ICONTHRERRCBITIVEREBEREEZR/DIZENKIDELLRDOD TSI &L
SEEOHT. FICEBEH(CEDT. REDERZBDIHDFINEAHIRENDDET,

(1) #%=RA9E (Forward Stock Split)

ARECKDFZ(TBINTNIZEE 242 Z&(d)(1)(&. —FBEOHFDOKRNERITLTWDaH (Hi5 - FEE
BEREVERAL) B HKRPENZE U, B NUHEWRITO R E Z BLEER TENE B D12 (CER
ZEETIBEICHNT. RERBCLDIERERBEELEUE . BB L. HKXHBE. EBSHD 1
¥R IEDDMENZE L <BEL. TNICLDFERMEE LU DS <RDENSIEENEUBEICITOHN
BTENZNECSE. AREFFICCDLSIBIBECHNT, EBSHNRRICKHRRDEIZITU. RESRK
WMEE LT WKERIBEZEX 2 EAFREICLELR.

! £7HES(E. BIRITEHHIRVED DGCL DEXEEZNSEDELET.

2 55242 %(b)

3 BIRIE. HRIEUNLBRRDOAHERITLUCHD. TORITOUHMRIAEN 100 ¥k, FBITHERNAEN 50 R THOEBE. 1H%%E
3HKRICHEIT ZEHDBNEITOMRC. FATURERRREE 300 HRICIBINT B2 EAEIRECRD E T,

P EHOBERRERITLTCVS BIX(E X EERARVEASRR (COESINTVIIEES) LBXEIELEatE. ERS
[CRBEREMHEYRIEERETBATZEFTEEHA.
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(2) RITHREHRRHOEERUKAMHE (Reverse Stock Split)

AWEICKDFIZ(TBINETNIZEE 242 22(d)(2)(&. EBSEICRD . ORDEIUNDIZE (CFITRIEE
KRR ZIEN U IR B DED ICEREEF T D, XIFQEHIRRHEZITOIICHICEREE =
IRIHBECHNT. MERRCRDIERDEHZ., RAITHDHMEET I DHRADEFRENS. HFEK
FICLDIEEHDBEECKDERKICEIETTIFHR U,

RE. B 242 F(d)DEHEI(C(FE TEFRICBVWTHLRIARIIRESDDIRVED (unless otherwise expressly
required by the certificate of incorporation) | EWWSEMMNEBEH EINTLDEDH., StE. TDEFRICHWVLT,
25242 2(d)EEA URWE DREZARNICERIT D EBRlEET T,

2. #\EHITRDIER (5204 %)

HRERS B PEHRRE R EVBIRAS AR F iz R E=®E) (void) XIFEDHEULESD (voidable) &=ftd
TR GItRFEIT. BUSRME. BiHE) N'Ho> T UMD I FRIIRIEN G DITAZTIBR UICIES. R,
BRI ROFHMIIEDD DITABKRICDODVWTT ST FIMEEBEC—ED certificate ZIBH T IEH H'HD
BECHUVT, BT certificate of validation DIRENAERENTULEUZ. CNICHUTIE. BRITAICKD
certificate DARABHENDSRVZETE certificate of validation DIRENNE EETNDRRECHBNT, BT
HDEDEBHEABRENTHELUR.

CHUTH U TEIE 204 %(e) (&, BERHRDESHDITAIC DT (i) HEXITAEFC certificate HMRHEH THD
TENEITAEIBR T DIEHICHZ certificate DRNBZZEEITINENHDIHE. XiF (i) HEZITAIFIC
certificate SMBH SN TV D FEIBEDWVWITNNERE T DIBEDFHC certificate of validation DIRHZITX (S
KW EICUFEUE, Fz. certificate of validation [CEEEINREHNEBMRIESINFELZ % EEICINX T, 5
204 Z()XRN(A)ICHBWNWT. BIEEDHDIEHDITAZBR T DIREZEE I DIZHOEEBN. BERR(CLD
BERREHTH D EICHBbENE LR,

3. #MWZEE (conversion) DOFH (55 265 & - 55 266 5F)

IESE 265 &(K)ICHBWNWT. 7D T PMDEAUNTHD [ZDMDI>F 7+ — (otherentity) ] "H'7 S
DT 7MENICHRZE (conversion) 9 1%&(C. HEMZESTE (plan of conversion) Z#H4RY9 2 2 &M EIEE
[CIRRDFEU, EMEFETEICIE. RICBIFBIBEEEDDIEDESNTVET,

(1) TR E DS

(2) HMEENDII T+ T« —DEARER GHAEIOHTIT D)

(3) HSEESNDII T+ T 1 —OKRI, 18R, SEEFF O (SERRDTTE
(4) HBEESNDII T« T« — (CHTDERMEEDZH (BT

(5) TOMBBEEND I T« T« —DERELSTRERE

ZTDLET, BIES 265 %() (. TSI T FPHEANCHEBEE I DBEE. HIRSNIEMZEEECITEHSNT
WBERHDITRICDNTIE T 5T T 7NMEAMEAEOEFFR SR EDREE (C L DBIBROEAZRNARE THDED
ELTWVWET . RBIFTSDT7HEMET TERICINSDERFHREITOVENS D Efzsh. ARMEICKD.
TIUTTMEMEDFHENERIEENZEERFT .

S BATWSERHBOAWNEDEERET.

5 BHRHIC(E. certificate of validation [CBWT. BtDHZIEHDITAEDRE. B RERT (WEBICEUT) MEDERER Y
ZITANMBREINEEMGBRENEAZRE& I 2BEMNHiRENE U,

7 FSH T PNEEIIOERSEESH (limited liability company). SETE(ESE (statutory trust). BEESFEXIIEESRE (business
trust or association). RENFEIKEISFE (real estate investment trust). JE>O—(CED<{E5E (common law trust). ZDfthd
FEMEESNTURWVWIS T AT 10— (MEZEHFFET.) XIFIMI=tt (foreign corporation) ZEKRUET .

-2 -
© 2023 Nagashima Ohno & Tsunematsu NY LLP



NAGASHIMA OHNO & TSUNEMATSU NY LLP

IS, TIOITNEANS [ZOMDI 5T+ T+ — 1 NOMEBZEEICDVNTH. IESE 266 F(1)H'5E 265
Z(k) EAROREZTED. T 5DV MNOSHNIEMEE T SRCHEBEESNEZRIRT 222/ ELEL
Jzo 12, MEMZEESTEIL, HEZBMEEDRRIRE LA (CAR NI ENRVETY,

4. FSUTTPHEANCKLDBE (transfer). ER{L (domestication) XI(IFE#H (continuation) DFH:
(55 390 %)
DGCL [CBWVWTIZ KENCHBIEHTH > THE. TSITPHNEERICH LTI Z7AYUSIRITDITECED.
FSOTTMNOEERDTED (8 388 £&. domestication). —EM(CTFS O 7MNDEEELTTFSO T 7M
(CFe8n (55 389 %%. transfer) 93 &EMTIRETY,

B, 8390 R(CKD., T TMORME KEHDEKC, Bz, EREX(EFS: (continuation) 373
ZENTE, 2O BRCT SO NOSHELTERIDZIEETEET,

tRIESE 390 ()T, MBMEEDZS Rk iR - ERYL - FHEtBORRNFFESNE L. M DETE
(&, HBE - ERML - FHROARRE LA (CARSNDITENRETT, BH. TNSZEERI DEHIC(E,
DO TRITERRDETICLDERNMVET UIEH RECKDRERR(CHIT DRRIEDIEFZE I DHRED
BEICLDARCBIETIFSNFELE S,

12E. BRESE 390 F(K)[CKD. ABEDHATHAINICHRIZISNZT ST T 7 INDESHDERER(CBNTEHE
ZHRX(FREIETDHRENZFINTVDIHE, BERAERLICEQRDIEDHNRVRD. M BEEFREHICET D%
i - ML - FRICBERASNE T, o T. SHOBEKRERICET, EHEFZITD [C(HMBRHRIOIEER IS
2ORBHNBEEVD K DBREN S OTIFE. MW DBERTIHREORRE. B - ML - FRiCEnE SR
DET, M5, KEDMITRICHIISNZSHDIBE (L BEE - ML - T (CBIREDBAKR TR S DR
BEMRELVWSREZEN VNS, BEKER. BOORELTVDT ST 7MNOSEORIHBEE - ML -
FHRIC K DHESHOKRAPIREZTDMOEE (CEHMRENTUER I VR IICHEND Z E(CIRDDTEENVE
T9Y,

5. HRCEITIRTRUMMME (55 1525 - 5 153 K)

2022 F(CMIESNIZEE 153 R(c KD &ft(d. B2 (treasury stock) ZHRFEIT (5 152 %) EA—D
FHRICEDVWTUDATEEICIRDFE LN, 8 152 RICEDH DBEESRRDREITORORBERTMEEE(F (REm{fEE
UTORTMEBCTHITI D EETEFEA.) HECHKROUS (SERAESN DI MNMIAEHET LIz, tRIESE 153 %
(Q)ICLD. HEMKLDUD (CIFE, 8 152 RORBEFRITMEREH (LBRASNT . sHHEESHREOL D ORI E U
T. LR OEEMAGCRNSIRVEED, SR IIEETOMONREZE DT NP bEnELE %,

6. ABMYIATSIZEORITERDEBEENDOEEFHE (5 157 %&(c))

2022 F D% 157 FOWEICKD . SHOERR(E. —EDBAHZMHIZLUIEBE. CFOREDREF(CA Y
DATS 3> ERFITIDEREREIDIENTEDRSCIRDE Uz, ARSUESE 157 &(c)(CTHNWTIE
DIER(CLIT @ DAY MEIEN IR SNE LTz,

(1) ZPECHBUTBERICBVWTRITURRRAT S I > ED LRBZREIT D ENFELRDFE U,
(2) BMEOFRECHBNT. ANYIATS 3 2 EOITEDEM (TEMEAR (FETDHEN, "RXF >0
E) ZEDDENTFESNELL.

8 DGCL 55 390 £(b)

O 12H. 160 F(b)DHRECEDE, SHOEARERICHVTHIHIZHED (retire) IR3EMESNTVIBEERE, S
KBERUL (repurchase) X(HEE (redemption) ZEU CEUSSNIZECHRE. 5 153 LICHE> CTHBUMLIAIEETH D ED
B fbENFE L.
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(3) BMEOHRECHBNCT, (i) BEENRA Y IATS 3> E=RITaIReREH,. RO (i) A by oA
T2 a3 EOTECIOURRNERIT TS IRMZEED DI EMBELSNF U,

7. HBEREROTEMRBEROBNCEHATIEED (5 228 FK)

1ERl. SHAMREREORBZEMRZEICKDITOEHEICEDKRE(CTDR™RDBINZIXDHENHDNCD
WT. REOKRERSNFESNTVZERE LU TEDOREREOBEBHNOEELN, BIRICHERBERZED
HBHEHICHHTREWZETH O TZE UIBEIC, REREDBEENZXZMI DIEFZE L. h DEEREDE
BECBRUBD O IERECH U TEBIZITOREN DD, ESNTVELUZ, CNE SHENCEMTHD &
(CHNR T, 56 213 &(b)DEMMRE(CSINTET IMEDEER (CRTDIRBEABETH DI ENERHSNTVE
Uiz,

ZZT. UESE 228 %&(e)Tld. OFTERZBOEEHDIFICHKETHD. QBEREDABE(CBALIEHD
Tz, ORBEDHRERESHFESN T LRE L TEDRERSDOBEEBNOELEDN, EHREOCEERLRF—
THOHBEIC REREDBERIMZRR I DEFZE U CVKRE(CH U TBAZITAELINT ECRDEL
1z

Flz. IS OBE(CIE. ERIESE 228 (e)lCK D, 1934 FEEEENS|FE (Securities Exchange Act of 1934)
DA =R M ECKDBHICFATIEDICHKED T, MBI BHZITDZENARRICADH U,

8. {BREBEEDUNCEATIHTMBRIRBDAN (55 272 %K)
SHANBECOETCXIRENICETOEEZTM T DHE. 5 271 FICKDRITERADBFHROKINIC KDk
FHRRCHBITDERNMBEERDTT, tIES 272 & TOFFLE LT, HBEX (JBRIENEE SNTTRAE -
BE(CBT 2FRAFZTORCIE UTFTONITNNCEZEITDIHBACRD . MERR(CHITIEENTELRDF
Uiz,
(1) BRIEEN. BRIEOUREEZSHADERUICTITE SRS,
(2) e, IBRIEEANDEEDRE(CFTK TDHOMREESFDETTHMNEZ AR UITHS.

P BRE (G, BRIEE (CKDEICITUTIBROERITORR L ZHRR T DN TEDLH. HICLDO—
SIERBBICTDINRN DD EERFTT,
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AZ1—ALA—(F BLADTEEZDTHIC—MNQIBERZARICIRH T DI LZENELIZEDTH D HEBFROZENT R
INARZBRT DEDTEHDFRA. FLRERCEDED FHEEDEANRRETHDUEBRORBE CEHDFEA. — i
BIIEIRE U COME E. ERDEAHBEOSIAZERI(CAIR L TVWBSIBEaENSH D FT . EREANERICHEDIBEICDNT
(F. BIRELT(CTHHS TSN,

© 2023 Nagashima Ohno & Tsunematsu NY LLP



NAGASHIMA OHNO & TSUNEMATSU NY LLP

www.noandt.com

NAGASHIMA OHNO & TSUNEMATSU NY LLP

450 Lexington Avenue, Suite 3700
New York, NY 10017, U.S.A.
Tel: +1-212-258-3333 (&%) Fax: +1-212-957-3939 (fXxX) Email: info-ny@noandt.com

Nagashima Ohno & Tsunematsu NY LLP (&. KE (ST DMEIIS T EKEDERRES(CD
WCHHERNRBEZITD 2 EZBENIC. RE - KB - BINAREFO—1—3—0 - AT« X
. DBEFARELUT20104F9 B 1 HICRHFREINFE U, KEDEHFEBREIC DV TERIRIERING
L ATVDD, KEDZOEDME CHEMBECERY 3 EAREICH LT, BENDHERNLZY
—EXERHOUTVET,

B - AREF -8R AR ES T
T100-7036 HEZR#HBPTFREAXINON_TH7&HE2S I PHFI—
Tel: 03-6889-7000 ({X&X) Fax: 03-6889-8000 (4{£X) Email: info@noandt.com

RE - KB - BIWERSHARE. 500 RZBADAEINE T 2BAREHROBEEESHC
B0, BWR, Za1—3F—D. ZHR—IL, )I\>OD IK—=F =2, )\ A SvHILIRCLE
BICHRZBI TVET, BEEBCHITDIH5PDINHFOYU—HILY—ERZT X hyvITT
RHFL. BRERGARVERRERGORG CEERMEREEB/EZELTVET,

NO&T U.S. Law Update ~KERIERIGER~DEEZTREHRENDHSI(C(E.
<https://www.noandt.com/newsletters/nl_us_law_update/> K DHEFAH LTSV, RZ1—X LA —(CEATBIBRLED
FE(CDEHELTIE <newsletter-us@noandt.com>FE TEE S TZEV, BB, BEFE UL TITERWEIEETEURLA-ILT
RLXR(CE. BB - K& - BIWEESHEN S TOMOIEREHED TRIHENTEVNEITDTFHI TERWEREITETLSS
FELZUET,

-6 -
© 2023 Nagashima Ohno & Tsunematsu NY LLP


https://www.noandt.com/

	はじめに
	本改正のポイント
	1. 株式分割・併合及び発行可能株式総数の変更に関する決議要件（第242条0F ）
	(1) 株式分割（Forward Stock Split）
	(2) 発行可能株式総数の変更及び株式併合（Reverse Stock Split）

	2. 無効行為の追認（第204条）
	3. 組織変更（conversion）の手続（第265条・第266条）
	4. デラウェア州法人による移転（transfer）、国内化（domestication）又は存続（continuation）の手続（第390条）
	5. 株式に関する発行及び対価（第152条・第153条）
	6. ストックオプション等の発行権限の役員への委譲手続（第157条(c)）
	7. 株主総会の書面決議結果の通知に関する基準日（第228条）
	8. 担保資産の処分に関する株主総会決議の省略（第272条）


