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Abstract

BEERYMER27F2A19B ¥R ( RE69B1551H ) CDVWTERFL Iz, E¥RE. ELEL
HICBFTH2FHRRETOEFNRTEHERLCOVT TFHENERICE IS —RBEENBEESEICK
DTRTMENREE N TVEEVRDS ) ABAICRYEMTRCEZZHASHICLE (—BE
BMEE), THRAWAE, COEEZEAL T, IRTFOEMLEOARRITHIAMICOVT
HMT2E0 (RESHSMITFTA17H . HF2454564EBE ) F'HV), EBICHVTIORE
BEIR 2 YA ERS N 2055, FHTE., CO—SREBEMEEC DV TOMERS PN D
o BNRTRIAMIBEICZZREEL TR, FIRRITEZLYD, BIEROLHIEI23FR1TERE
. R ORA29FKNBEFREN EZSND, LAL, BRRTICODVTOEMBENDETZLH
NIBERE (423FR1BEF ) ERADINMKREOEREEE (429FK11EEF ) LIRABH T, BEHE
FEBD, BEORSICRAD CENBRRTORERR (FHEKREBOENOREL ) EEETS
NDTHO2T, AIEDRSICIRAD E, BEHEFEAFREITERL., XELEHFOLHEANDOEEZE
HRICRIBREBD, ChETORHARBOBEOMZIRYIBE>THTE, 423FR1EHEEODERT
., ERELTEENBEENLEEON EEAETH 21z, A23R1EEFZERTIERTIE.
BRRTOREICEENEETERNFEATVWEVI LAY, LAELBYHMEIOZEIZBE
BLERZBVTVD AN HD, COLEZELNS, HRRKRER. 423K1EBEEXOERE
BRICERTENLEAHMEEEZ —RICTDIOEBBENI HREEATVD, TOEEHRH TER
TREEEIL, FERTRRITEEZAEL EEHEROMNBHERRRICEZTEINE L Z2ERH
Lk,

The Supreme Court's decision on February 19, 2015 (Minshu Vol. 69, No. 1, p. 51) was
reexamined. The ruling clarified that the applicability of the issuance of new shares in an unlisted
company will be judged based on whether or not "it can be said that the issue price was
determined by a tentatively rational calculation method based on objective data." (Rationality
standard). Inferior courts also use this standard to judge the applicability of advantageous issuance
of bonds with stock acquisition rights. Judgments in line with this standard are being repeated. In
the theory, the evaluation of this rationality standard is divided. Injunctions such as the issuance of
new shares, the liability of directors under Article 423, Paragraph 1 of the Companies Act, and the
liability of directors under Article 429, paragraph 1 can be considered as situations where the
applicability of advantageous issuance becomes a problem. However, the amount of damage
differs depending on whether the responsibility of the director for advantageous issuance is
regarded as the occurrence of damages to the company (Article 423, Paragraph 1 liability) or the
direct damages to shareholders (Article 429, Paragraph 1 liability). If you think of it as the latter, it
is consistent with the actual situation of advantageous issuance (transfer of wealth between old
and new shareholders), and if you think of it as the former, the amount of damages will deviate
from the substance and will be sent to a large amount of company. The result is the imposition of
compensation on the directors. Looking back on the trends in court practice so far, most of the
cases of liability under Article 423, Paragraph 1 were denied liability as a conclusion. Article 423,
Paragraph 1 In the case of pursuing liability, it means that the substance of advantageous
issuance is not consistently pursued liability, and the court may have drawn a conclusion without
being aware of this. For these reasons, the Principal Investigator considers that it is problematic to
generalize this criterion presented on the premise of Article 423, Paragraph 1 Liability Case. He
pointed out this again and pointed out that in this case, attention should be paid to the situation of
conflict of interests of the directors who decided the issue price.
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Outlook for corporate finance legislation

1. HIREBRFROBE

EEEYIER27E2 B 19 AR (RE 694 1551 H)IZDOWLWTERE L, BHRIE., ELIESHICBITAHEFETOEFI
FEITZUHIC DN EEHNERICE IR ENAEE A ERICE > TRITHEENRESNTOEVWZ S INEN LYY
BIEHEFHOMIZLIZ(—IEAEMRE), THREFIFTE. COREFEALT. IR THEMTEORFIRITZUMEISOLNTH
FTH2EQO(HEEASHSMITET A 17 B-$85 2454 5 64 B E) NHY . EFICEVTCIOEEITH--HIlAERONDDH D,
FHRTE.CO—ISEBEREICOVTOIEEIEL MDD, BRRTHZLUEIBREICHZBEELTIL. FIRRETEEZ LSO BF
BOEE 423 F 1 BET. MFEROR 429 £ 1 BEFLHEREZLNS, LHAL, ARETIZOVWVTORMEROEEESH DA
ERE UL EF1EER) LRI BEIDEEBEET 429K 1 BHET) LHRAIHN T, BFHIIELGS, B#EBDOLIICIRZSHELNE
FIRITOERKR (FHAKEIEDOEDBIR) EBETIOTHOT.MIEDLSICIRZ L. BEHEITEAREIITEHL, KELLED
SHADOBEEEZRHRICBETHERELLS, I NFTOHHEBEOEREZIRYE>THTH. 423K 1 BEFOEETI. #EiRmELTE
EREESNEONFELAETH 212,423 F 1 BEFFERTHEETIE. HFIRTOERICESHNHEEEERILINTLVAL
CEITiEY LB EHIFTIECDZEICBREGEREZEVTUOSAIEEELAH D, IOHLISEn DL IERRE (L. 423K 1 HEFDE
EEIRICIRTEIN:-FREEELE—BILTEDXBBAHEIEEZTND, TOEEWHTHEFE T HLEBIZ, REETIIRTME
FBEERELE-IRFHEOMBERKRICEERTREIEEFT L=,

2. MIRRAEEOBE R

The Supreme Court’s decision on February 19, 2015 (Minshu Vol. 69, No. 1, p. 51) was reexamined. The ruling clarified that the
applicability of the issuance of new shares in an unlisted company will be judged based on whether or not “it can be said that the
issue price was determined by a tentatively rational calculation method based on objective data.” (Rationality standard). Inferior
courts also use this standard to judge the applicability of advantageous issuance of bonds with stock acquisition rights. Judgments in
line with this standard are being repeated. In the theory, the evaluation of this rationality standard is divided. Injunctions such as the
issuance of new shares, the liability of directors under Article 423, Paragraph 1 of the Companies Act, and the liability of directors
under Article 429, paragraph 1 can be considered as situations where the applicability of advantageous issuance becomes a problem.
However, the amount of damage differs depending on whether the responsibility of the director for advantageous issuance is regarded
as the occurrence of damages to the company (Article 423, Paragraph 1 liability) or the direct damages to shareholders (Article 429,
Paragraph 1 liability). If you think of it as the latter, it is consistent with the actual situation of advantageous issuance (transfer of
wealth between old and new shareholders), and if you think of it as the former, the amount of damages will deviate from the
substance and will be sent to a large amount of company. The result is the imposition of compensation on the directors. Looking back
on the trends in court practice so far, most of the cases of liability under Article 423, Paragraph 1 were denied liability as a
conclusion. Article 423, Paragraph 1 In the case of pursuing liability, it means that the substance of advantageous issuance is not
consistently pursued liability, and the court may have drawn a conclusion without being aware of this. For these reasons, the Principal
Investigator considers that it is problematic to generalize this criterion presented on the premise of Article 423, Paragraph 1 Liability
Case. He pointed out this again and pointed out that in this case, attention should be paid to the situation of conflict of interests of
the directors who decided the issue price.
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