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Notice of Partial Changes to Articles of Incorporation 
 

Universal Entertainment Corporation (the “Company”) hereby announces that at the meeting of its 
Board of Directors held today, the directors resolved to submit partial changes to the Articles of 
Incorporation as an agenda for the 48th Annual Shareholders Meeting scheduled for March 30, 2021. 
The matter to be discussed at this meeting is partial changes to the Articles of Incorporation, not a 
decision on the issuance of class shares, and no decision on the issuance of class shares has been 
made at this time. 
 

1. Reasons for Changes 
The changes are proposed for the purpose of permitting the issuance of preferred stock in order to 
provide an additional fund procurement option that increases the speed and flexibility of fund 
procurement activities for strengthening financial position and other benefits. A provision 
concerning preferred stock (revised Article 3) and a provision concerning the general meeting of 
class shareholders (revised Article 28) are to be newly established. In addition, Article 6 (Total 
Number of Authorized Shares) is to be revised as necessary. 
 
2. Description of Changes 

(Parts to be changed have been underlined.) 
Existing Articles Proposed Changes 

Chapter 1. General Provisions 
Articles 1-5 (Text omitted) 
 

Chapter 2. Shares 
(Total Number of Authorized Shares) 
Article 6 
Total number of authorized shares of the Company 
shall be 324,820,000. 
 
 
 
 

Chapter 1. General Provisions 
Articles 1-5 (No changes) 
 

Chapter 2. Shares 
(Total Number of Authorized Shares) 
Article 6 

Total number of authorized shares of the Company 
shall be 324,820,000 and the total number of class 
shares authorized to be issued is as follows.  
Common stock: 324,820,000 shares 
Preferred stock:  40,000,000 shares 
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Articles 7-12 (Text omitted) 
 

(Newly Established) 
(Newly Established) 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

(Newly Established) 
 
 
 

Articles 7-12 (No changes) 
 

Chapter 3. Preferred Stock 
(Preferred Dividends) 
Article 13 

When the Company pays a dividend from surplus 
in accordance with Article 52, shareholders 
holding preferred stock (“preferred stockholders”) 
and registered pledgees of preferred stock 
(“registered preferred stock pledgees”) receive 
prior to shareholders holding common stock 
(“common stockholders”) and registered pledgees 
of common stock (“registered common stock 
pledgees”) a dividend from surplus equal to the 
amount paid per share of preferred stock when 
issued multiplied by the annual dividend rate 
(maximum of 10%) determined by the Board of 
Directors before the preferred stock was issued 
(“preferred dividend”).  

(2) If in any fiscal year, the cash dividend from 
surplus paid to preferred stockholders and 
registered preferred stock pledgees is less than the 
amount of the preferred dividend, the cumulative 
shortfall will not be paid in subsequent fiscal 
years. 

(3) There will be no dividends from surplus in excess 
of the amount of the preferred dividend for 
preferred stockholders and registered preferred 
stock pledgees. However, this does not apply to a 
dividend from surplus as provided in the 
Companies Act Article 758-8-b or Article 760-7-b 
in conjunction with an absorption-type company 
split procedure of the Company or as provided in 
the Companies Act Article 763-12-b or Article 
765-1-8-b in conjunction with an 
incorporation-type company split procedure. 
 

(Interim Preferred Dividend) 
Article 14 

The Company will not pay an interim dividend to 
preferred stockholders and registered preferred 
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(Newly Established) 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
(Newly Established) 

 
 
 
 

(Newly Established) 
 
 
 
 

(Newly Established) 
 
 
 
 
 
 
 
 
 
 
 
 

stock pledgees. 
 
(Distribution of Residual Assets) 
Article 15 

When the Company distributes residual assets, 
prior to making distributions to common 
stockholders and registered common stock 
pledgees, the preferred stockholders and registered 
preferred stock pledgees receive a cash payment 
per share determined by the Board of Directors 
before the preferred stock was issued and based on 
the amount paid per share of preferred stock when 
issued. 

(2) The Company will not make any distributions of 
residual assets to preferred stockholders and 
registered preferred stock pledgees other than the 
distribution in the preceding paragraph. 

 
(Voting Rights) 
Article 16 

Preferred stockholders may not exercise a voting 
right at a shareholders meeting for any proposal. 

 
(Transfer of Stock) 
Article 17 

The approval of the Board of Directors is required 
when transferring ownership of preferred shares. 

 
(Right to Demand Acquisition of Preferred Stock) 
Article 18 

Preferred stockholders can ask the Company to 
acquire their preferred stock in exchange for 
common stock of the Company during the 
acquisition request period designated by the Board 
of Directors before the preferred stock was issued 
(“acquisition request period”). The number of 
shares of common stock exchanged for preferred 
stock is calculated by using the method designated 
by the Board of Directors before the preferred 
stock was issued. 

(2) In addition to the provisions of the preceding 
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(Newly Established) 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

(Newly Established) 
 
 
 
 
 
 
 

paragraph, other terms for the acquisition of 
preferred stock are determined by the Board of 
Directors before the preferred stock was issued. 

(3) If the exchange of preferred stock for common 
stock based on the preceding paragraph 1 results 
in a fraction of less than one share of common 
stock, the fraction will be handled in accordance 
with the Companies Act Article 167-3. 
 

(Acquisition of All Preferred Stock) 
Article 19 

The Company can acquire all preferred stock that 
the Company has not already acquired by the last 
day of the acquisition request period on the day 
following this last day. In this case, the number of 
shares of common stock exchanged for preferred 
stock is calculated by multiplying the number of 
shares of preferred stock by the amount paid per 
share of preferred stock when issued and then 
dividing that amount by the common stock market 
price. Details concerning this procedure are 
determined by the Board of Directors before the 
preferred stock was issued. 

(2) The details at the end of the preceding paragraph 
can include the method for calculating the 
maximum number of shares of common stock to 
be used for exchanges for preferred stock. 

(3) If the exchange of preferred stock for common 
stock based on the preceding paragraph 1 results 
in a fraction of less than one share of common 
stock, the fraction will be handled in accordance 
with the Companies Act Article 234. 

 
(Term for Acquisition) 
Article 20 

In cases designated by the Board of Directors 
before the preferred stock was issued, the 
Company can acquire all or part of the preferred 
stock on a date determined by the Board of 
Directors. For this acquisition, preferred 
stockholders receive a cash payment per share 
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(Newly Established) 
 
 
 
 
 
 
 
 
 
 
 
 

Chapter 3. Shareholders Meetings 
Articles 13-18 (Text omitted) 
 

(Newly Established) 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 

determined by the Board of Directors before the 
preferred stock was issued and based on the 
amount paid per share of preferred stock when 
issued. 

(2) When the Company acquires part of the preferred 
stock in accordance with the preceding paragraph, 
a drawing or proportional allocation method will 
be used.  

 
(Stock Consolidations or Splits) 
Article 21 

The Company will not conduct a preferred stock 
split or consolidation unless otherwise provided 
for by laws and regulations.  

(2) The Company will not allocate at no cost stock or 
stock acquisition rights to the preferred 
stockholders. 

(3) The Company will not grant preferred 
stockholders the right to receive allocations of 
shares for subscription or stock acquisition rights 
for subscription. 

 
Chapter 4. Shareholders Meetings 

Articles 22-27 (No changes) 
 
(General Meeting of Class Shareholders) 
Article 28 

Unless otherwise provided for by laws and 
regulations or the Articles of Incorporation, the 
approval of resolutions of a General Meeting of 
Class Shareholders requires a majority of the votes 
of the attending shareholders who are entitled to 
exercise their voting rights. 

(2) The resolutions provided in Paragraph 2, Article 
324 of the Companies Act shall be made by two 
thirds or more of the votes of shareholders present 
at the Shareholders Meeting where the 
shareholders holding one third or more of the 
voting rights of shareholders entitled to exercise 
their votes at such meeting are present. 

(3) The provisions of Article 23 are also applicable to 
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Chapter 4. Directors and Board of Directors 
Articles 19-28 (Text omitted) 
 
Chapter 5. Audit & Supervisory Board Members and 

Audit & Supervisory Board 
Articles 29-37 (Text omitted) 
 

Chapter 6. Accounting Auditors 
Articles 38-40 (Text omitted) 
 

Chapter 7. Accounting 
Articles 41-44 (Text omitted) 

a General Meeting of Class Shareholders held on 
the same day as a General Meeting of 
Shareholders. 

(4) The provisions of Articles 24, 25 and 27 also 
apply to a General Meeting of Class Shareholders. 

 
Chapter 5. Directors and Board of Directors 

Articles 29-38 (No changes) 
 

Chapter 6. Audit & Supervisory Board Members and 
Audit & Supervisory Board 

Articles 39-47 (No changes) 
 

Chapter 7. Accounting Auditors 
Articles 48-50 (No changes) 
 

Chapter 8. Accounting 
Articles 51-54 (No changes) 

 

3. Schedule 
Scheduled convocation date for Annual Shareholders 
Meeting for changing Articles of Incorporation: 

 
March 30, 2021 

Effective date of changes to Articles of Incorporation: Time of conclusion of 48th Annual 
Shareholders Meeting scheduled to 
convene on March 30, 2021 
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