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ARTICLES OF INCORPORATION  

OF  

DAIKYO INCORPORATED 

 

 

 

CHAPTER I. GENERAL PROVISIONS 

 

 

Article 1. Trade Name 

The name of the Company shall be Kabushiki Kaisha Daikyo, expressed in English as 

DAIKYO INCORPORATED (hereinafter referred to as the “Company”). 

 

Article 2. Purpose 

The purpose of the Company shall be to engage in the following business activities:  

(1) Real estate purchase and sale, brokerage, leasing, management, and appraisal services, 

and other real estate operations 

(2) Development and construction of residential and other properties  

(3) Design, construction, supervision, and contracting services for construction and civil 

engineering 

(4) Management of golf courses and other sports and leisure facilities and trading club 

memberships 

(5) Provision of real estate–collateralized and other monetary loans 

(6) Provision of travel services based on the Travel Agency Act 

(7) Management of hotels, restaurants, and supermarkets 

(8) Warehousing, truck-based cargo transportation, motor transport, and vehicle 

maintenance businesses 

(9) Installation and maintenance of building machinery and equipment 

(10) Design, manufacture, installation, and maintenance of mechanical multi-story car 

parks 

(11) Trading, manufacturing, and processing of furniture, upholstery, and housing 

equipment 

(12) Provision of non-life insurance agency services, insurance services based upon the 

Automobile Liability Security Act, and life insurance services 

(13) Investing and trading in marketable securities 

(14) All businesses that are incidental or related to those mentioned above 

 

Article 3. Head Office Location  

The Company’s head office shall be located in Shibuya-ku, Tokyo, Japan.  

 

Article 4. Organization 

The Company shall establish the following bodies, in addition to the General Meeting of 

Shareholders and the Directors: 

(1) The Board of Directors 

(2) The Nominating Committee, Audit Committee, and Compensation Committee  

(3) Executive Officers and the Representative Executive Officer 

(4) Independent Auditor 
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Article 5. Method of Public Notices 

The Company shall post public notices electronically. However, if the Company is unable 

to give an electronic public notice due to an incident or some other unavoidable reason, it 

may place a public notice in The Nihon Keizai Shimbun, a daily newspaper. 

 

 

CHAPTER II. SHARES 
 

 

Article 6. Number of Issuable Shares 

The Company is authorized to issue 1,162,400,000 shares, of which 1,152,400,000 are 

shares of common stock and 10,000,000 are shares of class 1 preferred stock.  

 

Article 7. Number of Shares Constituting One Full Unit of Stock 

One unit of common stock and one unit of class 1 preferred stock of the Company shall be 

1,000 shares each. 

 

Article 8. Restriction on Rights for Shares Less Than One Unit 

Shareholders of the Company may not exercise any rights for Shares Less Than One Unit 

held by them, except for the following rights:  

(1) Rights provided for in each item of Article 189, Paragraph 2 of the Companies Act 

(2) Rights to make a request in accordance with Article 166, Paragraph 1 of the 

Companies Act 

(3) Rights to receive an allotment of offered shares or stock acquisition rights pro rata to 

the number of shares held by a shareholder 

(4) Rights to make a request provided for in the following Article 

 

Article 9. Request to Sell Shares Less Than One Unit 

Shareholders of the Company may request that the Company sell them such amount of 

shares which will constitute one unit of shares when added together with the shares less 

than one unit held by them, in accordance with the Share Handling Regulations. 

 

Article 10. Administrator of Shareholder Registry 

1. The Company may appoint an administrator of the Shareholder Registry for its shares. 

2. The Company shall give public notice of the administrator of the Shareholder Registry 

appointed by the Company and its place of the handling office. 

3. On behalf of the Company, the administrator of the Shareholder Registry shall arrange 

and maintain the Shareholder Registry and the register of the stock acquisition rights 

of the Company and shall undertake other tasks on behalf relating to them, and the 

Company shall not handle the above matters directly. 

 

Article 11. Share Handling Regulations 

Laws and regulations, these Articles of Incorporation, and the Share Handling Regulations 

shall govern procedures and fees for handling the Company’s shares.  

 

 

  



3 

 

CHAPTER III. SHARES OF PREFERRED STOCK 
 

 

Article 12. Class 1 Preferred Stock  

The details of class 1 preferred stock that the Company issues are as follows. 

 

1. Dividends of Surplus 
Where the Company pays dividends of surplus (in this chapter, hereinafter, “Year-End 

Dividends”) as of the annual record date of March 31, determined in Article 38, it 

shall pay shareholders holding class 1 preferred stock (hereinafter, “Class 1 Preferred 

Stock Shareholders”) or registered pledgees of such stock (hereinafter, “Registered 

Pledgees of Class 1 Preferred Stock”) up to 40 yen per share of class 1 preferred stock 

per year before paying those holding shares of common stock (hereinafter, “Regular 

Shareholders”) or registered pledgees of such stock (hereinafter, “Registered Pledgees 

of Common Stock”), the amount for such dividends of surplus being determined 

through a resolution of the Board of Directors when issuing class 1 preferred stock 

(hereinafter, “Class 1 Preferred Stock Dividends”). 

If the Year-End Dividends to Class 1 Preferred Stock Shareholders or 

Registered Pledgees of Class 1 Preferred Stock do not reach the Class 1 Preferred 

Stock Dividends amounts in a business year, the shortfall shall not carry over to the 

next business year.  

The Company shall not pay Year-End Dividends exceeding the amount for 

Class 1 Preferred Stock Dividends to Class 1 Preferred Stock Shareholders or 

Registered Pledgees of Class 1 Preferred Stock.  

 

2. Dividends Other Than Year-End Dividends to Class 1 Preferred Stock 

Shareholders 

The Company shall not pay dividends of surplus other than Year-End Dividends to 

Class 1 Preferred Stock Shareholders or Registered Pledgees of Class 1 Preferred 

Stock.  

 

3. Allocations of Residual Assets to Class 1 Preferred Stock Shareholders 

When allocating residual assets, the Company shall pay 400 yen per share of class 1 

preferred stock to Class 1 Preferred Stock Shareholders or Registered Pledgees of 

Class 1 Preferred Stock before paying Regular Shareholders or Registered Pledgees of 

Common Stock. The Company shall not allocate any residual assets other than those 

stated in the preceding paragraph to Class 1 Preferred Stock Shareholders or 

Registered Pledgees of Class 1 Preferred Stock. 

 

4. Voting Rights of Class 1 Preferred Stock Shareholders 

Unless otherwise provided for by laws and regulations, Class 1 Preferred Stock 

Shareholders shall not have voting rights at General Meetings of Shareholders.  

Since April 1, 2004, however, Class 1 Preferred Stock Shareholders have been able to 

exercise voting rights at General Meetings of Shareholders until a Board of Directors’ 

meeting or Ordinary General Meeting of Shareholders resolves that Class 1 Preferred 

Stock Shareholders shall receive preferred dividends as Year-End Dividends, in the 

event that no reported item or proposal with regard to Class 1 Preferred Stock 

Shareholders receiving preferred dividends as Year-End Dividends is submitted to the 

Ordinary General Meeting of Shareholders, or from the time of the conclusion of such 

meeting where a proposal concerning Class 1 Preferred Stock Shareholders receiving 

preferred dividends is dismissed. 
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5. Consolidating or Splitting Class 1 Preferred Stock, Etc.  

Unless otherwise provided for by laws and regulations, the Company shall neither 

consolidate nor split class 1 preferred stock. The Company shall not give Class 1 

Preferred Stock Shareholders the rights to receive an allotment of offered shares or 

stock acquisition rights. 

 

6. Put Options for Class 1 Preferred Stock 
Class 1 Preferred Stock Shareholders can exercise put options for class 1 preferred 

stock during the eligible period for exercising put options and along with the 

conditions determined, through a resolution of the Board of Directors when issuing 

class 1 preferred stock. In such cases, the Company will exchange shares of class 1 

preferred stock for shares of common stock as determined through the relevant 

resolution.  

 

7. Call Provisions for Class 1 Preferred Stock 
For class 1 preferred stock on which put options have not been exercised during the 

eligible period determined in the preceding paragraph, the Company can exercise call 

provisions on a date that the Board of Directors sets on and after the following day of 

the last day of that period (hereinafter, “call provision maturity date”). In this case, for 

Class 1 Preferred Stock Shareholders the Company can exchange the number of 

shares of common stock, which is calculated by dividing the amount equivalent to the 

amount payment per share of class 1 preferred stock by the average (rounded to the 

second decimal place) of daily closing prices of the Company’s common stock 

(including quotations) on the Tokyo Stock Exchange for 30 consecutive trading days 

(excluding days without a closing price), beginning on the 45th trading day before the 

call provision maturity date for class 1 preferred stock. If, however, the relevant 

average price is 60 yen or more and below the amount that the Board of Directors 

determined when resolving to issue class 1 preferred stock, the Company shall make 

an exchange for the number of shares of common stock obtained after dividing an 

amount equivalent to payment per share of class 1 preferred stock by the amount 

determined through a resolution of the Board of Directors.  

Fractions of one unit resulting from calculations of the above number of shares of 

common stock shall be handled in line with Article 234 of the Companies Act. 

 

8. Statute of Limitations for Class 1 Preferred Stock 

Payments of class 1 preferred stock dividends shall be in keeping with the provisions 

of Article 39.  

 

 

CHAPTER IV. GENERAL MEETINGS OF SHAREHOLDERS 
 

 

Article 13. Convocation 

1. The Company shall convene an Ordinary General Meeting of Shareholders within 

three months of April 1 every year, and may convene an Extraordinary General 

Meeting of Shareholders as necessary.  

2. A Director whom the Board of Directors appoints previously through a resolution 

shall convene such meetings.  

3. Should an accident befall the appointee mentioned in the preceding paragraph, another 

Director designated previously by the Board of Directors in accordance with a 
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predetermined order of priority shall convene such meetings.  

 

Article 14. Record Date of Ordinary General Meetings of Shareholders 

The Company shall deem any shareholder having voting rights, as stated or recorded in the 

final Shareholder Registry as of March 31 of every business year, as entitled to exercise 

voting rights at the Ordinary General Meeting of Shareholders for that business year. 

 

Article 15. Chairperson 

1. The Representative Executive Officer shall chair general meetings of shareholders.  

2. If there is more than one Representative Executive Officer, a Representative 

Executive Officer previously determined by the Board of Directors shall be the 

chairperson.  

3. Should an accident befall the appointee mentioned in the preceding paragraph 2, 

another whom the Board of Directors previously designated in accordance with a 

predetermined order of priority shall convene such meetings.  

 

Article 16. Disclosure of Reference Documents for General Meetings of Shareholders via 

the Internet Deemed Furnished 

When convening a General Meeting of Shareholders, the Company may, using the Internet 

pursuant to Ministry of Justice Ordinances, disclose information concerning matters that 

must be described or presented in the reference materials of the General Meeting of 

Shareholders, business reports, financial statements, and consolidated financial statements, 

deeming such information furnished to shareholders of the Company.  

 

Article 17. Exercise of Voting Rights by Proxy 

1. A shareholder may exercise voting rights at the Company’s General Meeting of 

Shareholders by proxy through a shareholder of the Company who is entitled to 

exercise voting rights. 

2. In the case of the preceding paragraph, before each General Meeting of Shareholders, 

the shareholder or proxy must submit a document certifying the proxy’s authority. 

 

Article 18. Method of Adopting Resolutions 

1. Unless otherwise provided for by laws and regulations or these Articles of 

Incorporation, all resolutions of a General Meeting of Shareholders shall be adopted 

by a majority held by attending shareholders entitled to exercise their voting rights. 

2. Resolutions of the General Meeting of Shareholders, as provided for in Article 309, 

Paragraph 2 of the Companies Act, may be adopted by not less than two-thirds of the 

votes held by attending shareholders representing at least one-third of the total votes 

of shareholders with voting rights.  

 

Article 19. Class Shareholders’ Meetings 

1. The provisions of Article 15 and Article 17 shall apply to Class Shareholders’ 

Meetings.  

2. Resolutions of the Class Shareholders’ Meetings, as provided for in Article 324, 

Paragraph 2 of the Companies Act, may be adopted by not less than two-thirds of the 

votes held by attending shareholders representing at least one-third of the votes of 

shareholders with voting rights. 
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CHAPTER V. DIRECTORS AND BOARD OF DIRECTORS 
 

 

Article 20. Number 

The Company shall have at least three (3) Directors.  

 

Article 21. Election of Directors 

A resolution for the election of Directors shall be adopted at a General Meeting of 

Shareholders by the majority of the votes held by attending shareholders representing at 

least one-third of the total votes of shareholders with voting rights.  

 

Article 22. Term of Office 

The term of office of a Director expires upon the conclusion of the Ordinary General 

Meeting of Shareholders held with respect to the last business year that falls within one 

year after the Director’s assumption of office. 

 

Article 23. Compensation of Directors 

The compensation of Directors shall be based on resolutions of the Compensation 

Committee. 

 

Article 24. Convenor and Chairperson of Meetings of Board of Directors 

1. Except where otherwise provided by laws and regulations, the Board of Directors shall 

previously determine the Director convening a meeting of the Board of Directors and 

its chairperson.  

2. Should an accident befall the Director determined in the previous paragraph, another 

Director designated previously by the Board of Directors in accordance with a 

predetermined order of priority shall convene and chair such meetings. 

 

Article 25. Notice of Convocation of Meetings of the Board of Directors 

Notices to convene meetings of the Board of Directors shall be sent to each Director three 

days before such gatherings. The notice period, however, may be shortened in 

emergencies. 

 

Article 26. Resolutions of the Board of Directors 

1. Resolutions of the Board of Directors shall be adopted by the majority of the attending 

Directors where a majority of the Directors are present. 

2. Notwithstanding the preceding paragraph, the Company may deem matters resolved 

by the Board of Directors when the provisions of Article 370 of the Companies Act 

are satisfied.  

 

Article 27. Exemptions from Liability of Directors 

1. The Company may, by resolution of the Board of Directors, exempt Directors 

(including former Directors) from liability for damages under Article 423, Paragraph 1 

of the Companies Act, to the extent permitted by laws and regulations.  

2. The Company may conclude agreements with Directors (excluding Executive 

Officers) to limit the liabilities of Article 423, Paragraph 1 of the Companies Act. 

However, the limit of liability under these agreements shall be the amount set forth by 

laws and regulations. 
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CHAPTER VI. COMMITTEE ORGANIZATIONS 
 

 

Article 28. Number 

1. Each committee shall have at least three (3) Directors. 

2. A majority of each committee member shall be Outside Directors and not Executive 

Officers of the Company. 

3. Members of the Audit Committee shall not be Executive Officers, managers, or 

employees of the Company or its subsidiaries, or shall not concurrently be Directors 

who execute the business of such subsidiaries of the Company.  

 

Article 29. Election 

Each committee member shall be elected from Directors through resolutions of the Board 

of Directors. 

 

 

CHAPTER VII. EXECUTIVE OFFICERS 
 

 

Article 30. Number 

The Company shall have at least three (3) Executive Officers. 

 

Article 31. Election 

Executive Officers shall be elected through resolutions of the Board of Directors. 

 

Article 32. Term of Office 

The term of office of an Executive Officer shall expire at the conclusion of the first 

meeting of the Board of Directors of the Company that is convened immediately after the 

conclusion of the Ordinary General Meeting of Shareholders held with respect to the last 

business year ending within one year after election. 

 

Article 33. Representative Executive Officers and Executive Officers with Special Titles 

1. The Board of Directors shall appoint one (1) or more Executive Officers.  

2. The Board of Directors may, by resolution, appoint one (1) President and Executive 

Officer and one (1) Chairman and Executive Officer, and several Deputy President 
and Executive Officers, Corporate Executive Vice Presidents, and Corporate Senior 

Vice Presidents. The President must also be a Representative Executive Officer. 

 

Article 34. Compensation of Executive Officers 

The Compensation Committee shall determine the compensation of Executive Officers. 

 

Article 35. Exemption from Liability of Executive Officers 

The Company may, by resolution of the Board of Directors, exempt Executive Officers 

(and former Executive Officers) from liability for damages under Paragraph 1 of Article 

423 of the Companies Act, to the extent permitted by laws and regulations. 

 

 

  



8 

 

CHAPTER VIII. ACCOUNTING 
 

 

Article 36. Business Year 

The business year of the Company shall be from April 1 of each year until March 31 of the 

following year. 

 

Article 37. Bodies Determining Dividends from Surplus, Etc. 

The Company shall decide the distribution of dividends from surplus and other matters 

provided for in each item of Article 459, Paragraph 1 of the Companies Act, not by 

resolutions of a General Meeting of Shareholders, but by resolution of the Board of 

Directors, unless otherwise provided by laws and regulations.  

 

Article 38. Record Date for Payment of Dividends from Surplus 

1. The Company may distribute dividends of surplus to shareholders stated or recorded 

on the final Shareholder Registry or with registered pledgees as of March 31 and 

September 30 of each year. 

2. In addition to the distribution of dividends from surplus provided for in the preceding 

paragraph, the Company may distribute dividends of surplus by setting other days as 

record dates. 

 

Article 39. Statute of Limitations 

For cash dividends or any other assets, the Company shall be released from the obligation 

to pay dividends from surplus if they remain uncollected for three years or more from the 

date on which payment commences. Such dividends shall not be subject to interest. 

 

 

Amended on June 23, 2015 

 


