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forms of damages arising from the translation.

(Stock Exchange Code 8088)
June 9, 2020

To Shareholders with Voting Rights:

Akiji Makino

Chairman and CEO

Iwatani Corporation

6-4, Hommachi 3-chome, Chuo-ku, Osaka

NOTICE OF
THE 77TH ANNUAL GENERAL MEETING OF SHAREHOLDERS

Dear Shareholders:

We would like to express our appreciation for your continued support and patronage.

You are cordially notified of the 77th Annual General Meeting of Shareholders of Iwatani Corporation (the
“Company”’). The meeting will be held for the purposes as described below.

If exercising your voting rights in writing or via the Internet, please review the attached Reference Documents
for the General Meeting of Shareholders (page 3), indicate your vote for or against the proposal on the enclosed
Voting Rights Exercise Form and return it so that it is received by 5:15 p.m. on Tuesday, June 23, 2020, Japan
time.

In light of the recent impact of the novel coronavirus disease (COVID-19), we would like to request you to
refrain from attending the meeting this year if at all possible and exercise your voting rights in advance,
regardless of your health conditions.

1. Date and Time: Wednesday, June 24, 2020 at 10:00 a.m. Japan time

2. Place: Sakura Ballroom (5F), Hilton Osaka Hotel, 1-8-8, Umeda, Kita-ku Osaka-shi,
Osaka, Japan
3. Meeting Agenda:
Matters to be reported: 1. The Business Report, Consolidated Financial Statements, and Non-
consolidated Financial Statements for the Company’s 77th Fiscal Year (April
1, 2019 - March 31, 2020)
2. Results of audits by the Accounting Auditor and the Audit & Supervisory
Board of the Consolidated Financial Statements for the Company’s 77th Fiscal
Year (April 1, 2019 - March 31, 2020)
Proposals to be resolved:

Proposal 1: Appropriation of Surplus
Proposal 2: Election of Twelve Members of the Board
Proposal 3: Continuation of the Defense Policy against Large Purchase Action of Shares of

the Company (Takeover Defense Measures)
Proposal 4: Payment of Special Merit Bonus to Retiring Representative Director



When attending the meeting, please submit the enclosed Voting Rights Exercise Form at the reception desk.

The Matters Concerning Corporate Structure and Policies of the Business Report, the Consolidated
Statements of Changes in Net Assets and Notes to Consolidated Financial Statements of the Consolidated
Financial Statements, and the Non-consolidated Statements of Changes in Net Assets and Notes to Non-
consolidated Financial Statements of the Non-consolidated Financial Statements have been posted on the
Company’s website (http://www.iwatani.co.jp/) based on laws and regulations and Article 16 of the
Company’s Articles of Incorporation and have not been included in the documents attached to the Notice of
the 77th Annual General Meeting of Shareholders.

The Business Report, the Consolidated Financial Statements and Non-consolidated Financial Statements
that the Accounting Auditor and the Audit & Supervisory Board Members audited include each of the above-
mentioned documents posted on the Company’s website, as well as the documents attached to the Notice of
the 77th Annual General Meeting of Shareholders.

Should the Reference Documents, the Business Report, Non-consolidated Financial Statements, and
Consolidated Financial Statements for the General Meeting of Shareholders require revisions, the revised
versions will be posted on the Company’s website (http://www.iwatani.co.jp/).



Reference Documents for the General Meeting of Shareholders

Proposals and References
Proposal 1: Appropriation of Surplus

Concerning the distribution of profits, the Company conducts appropriate return of profits in consideration of
factors such as business results and the management environment.

Under such a policy, upon consideration of factors such as the condition of business results, the Company
proposes a year-end dividend for the fiscal year under review of ¥95 per share, comprising an ordinary dividend
of ¥75 per share, a year-on-year increase of ¥10 per share, and a commemorative dividend of ¥20 per share, in
commemoration of the 90th anniversary of its foundation marked in May 2020. The details are as follows.

Matters concerning the year-end dividend
(1) Type of dividend assets
Cash
(2) Allocation of dividend assets to shareholders and total amount of dividends
Amount per share of common stock: ¥95
Total dividends: ¥4,680,046,085
(3) Effective date of dividend payment
June 25, 2020



Proposal 2: Election of Twelve Members of the Board

The terms of office of all Members of the Board will expire at the conclusion of this General Meeting of
Shareholders. Accordingly, the Company requests the election of twelve Members of the Board, including two

Outside Members of the Board.
The candidates are as follows:

Attendance
at meetings
No. Name Positions and responsibilities at the Company of the
Board of
Directors
. Chai d 100%
1 Akljl Makino Reappointment CEaél)I’man an ( 171 ;)
2 | Toshio Watanabe R int Vice Chairman 94%
t
eappointmen (16/17)
. s . 100%
3 Hiroshi Majima Reappointment President 17/ ;)
Responsible for sales;
Industrial Gases Division;
Member of the Hydrogen Division; 94%
4 | Makoto Horiguchi | Reappointment Board Machinery Division; (16/ 107)
Vice President General Manager,
Customer Relations and
Services Division
Member of the Business Admim's.tration
Department; Audit
. . ) Board . 100%
5 | Naoki Iwatani Reappointment . . Department; Chairman,
Senior Managing ) 1717
Risk Management
Officer .
Committee
Planni
Member of the Corpo?ate. anning &
Coordination Department;
. ) Board . . 100%
6 | Akira Ohta Reappointment . . Public Relations
Senior Managing 717
Officer Department; Future
Creation Office
Member of the General Manager,
. Board Technology & Engineering 94%
7 | Satoshi Watanab R i . . o .
atoshi Yatanabe cappointment Senior Managing Division; Iwatani R&D (16/17)
Officer Center; Hydrogen Energy
Member of the Accounting Department;
Board Legal Department; 1009
8 Itaru Ookawa Reappointment Oa.r . cea e.pa e ; o
Senior Managing Information Planning 17/17)
Officer Department
General Manager, Energy
. . Senior Managing Division; Daily Commodity
9 | Yoshiharu Sait N i
oshiharu Sarta €W appointment Officer Division; Cartridge Gas
Division
. . G 1 M 2
10 | Manabu Tsuyoshi New appointment Managing Officer enera ar?a.ge.r
Hydrogen Division
Outside Member of the 94%
11 | Shinji Murai R i
gt Murat cappointment Independent | Board (Part-time) (16/17)
Outside Member of the 100%
12 | Shosuke Mori R i
osuRe Vol COPPOIIMENt | gependent | Board (Part-time) (13/13)




Number of

No Name. Past exp;rie_nce, positions, respon’sibilities shares of the
(Date of birth) and significant concurrent positions
Company held
March 1965 Joined the Company
June 1988  Member of the Board
June 1990  Executive Director
June 1994  Senior Executive Director
April 1996  President, Iwatani Industrial Gases Corporation
Akiji Makino June 1996  Retired from Member of the B.’oard. .
(September 14, 1941) June 1998 Member of the Board, Executive Vice President
1 ’ April 2000  President 58,148
Reappointment June 2004 Exe?utive Officer y
June 2012 Chairman and CEO (current position)
[Significant concurrent positions]
o Member of the Board, CSGGAS Co., Ltd.
« Member of the Board, Chairman, Iwatani Industrial Gases Corporation
o Member of the Board, Kinsei Matec Co., Ltd
« Outside Member of the Board, DAIKIN INDUSTRIES, LTD.
March 1968 Joined the Company
April 1996  General Manager, Related Businesses Department
General Manager, General Affairs & Personnel Department
June 1996  Member of the Board
April 2000  Executive Director
Toshio Watanabe April 2001  Senior Executive Director
) (September 4, 1945) | April 2003  Member of the Board, Executive Vice President 36,707

Reappointment

June 2004  Executive Officer

June 2006  Representative Executive Vice President

June 2012 Vice Chairman (current position)

[Significant concurrent positions]

« Audit & Supervisory Board Member, CSGGAS Co., Ltd.

« Audit & Supervisory Board Member, Iwatani Industrial Gases Corporation
« Audit & Supervisory Board Member, Kinsei Matec Co., Ltd.




Number of

No. Name. Past exp;rie_nce, positions, respon’sibilities shares of the
(Date of birth) and significant concurrent positions
Company held
April 1981  Joined the Company
June 2010  Executive Officer
April 2011  Managing Officer
April 2012 General Manager, Electronics & Machinery Division
Hiroshi Majima June 2012  Member of the Board
3 (July 3, 1958) June 2012 Executive Officer 11.740
April 2014 Executive Director ’
Reappointment April 2017  Senior Executive Director
April 2019 Member of the Board, Vice President
April 2020  President (current position)
[Significant concurrent position]
o Audit & Supervisory Board Member, CSGGAS Co., Ltd.
April 1979  Joined the Company
June 2012  Executive Officer
April 2015  Managing Officer
June 2016 ~ Member of the Board
June 2016  Executive Officer
General Manager, Industrial Gases & Machinery Business Group
Makoto Horiguchi April 2017  Executive Director . ‘ o
July 2018 General Manager, Customer Relations and Services Division
(December 5, 1955) .\
4 (current position) 11,627
Reappointment April 2019  Member of the Board, Senior Managing Officer
Industrial Gases Division; Hydrogen Division; Machinery
Division (current position)
April 2020  Member of the Board, Vice President (current position)

Responsible for sales (current position)

[Significant concurrent positions]
« Director, Doral Pty Ltd.
« Member of the Board, Iwatani (China) Limited




Number of

No Name. Past exp;rie_nce, positions, respon’sibilities shares of the
(Date of birth) and significant concurrent positions
Company held

April 1990  Joined the Company
June 2009  Executive Officer

Naoki Iwatani April 2011  Deputy General Manager, Energy Division (in charge of the east)

5 (December 25, 1966) | June 2011 ~ Member of the Board 16.483

April 2015  Executive Director ’

Reappointment Business Administration Department; Audit Department;

Chairman, Risk Management Committee (current position)
April 2019  Member of the Board, Senior Managing Officer (current position)
April 1981  Joined the Company
June 2010  Executive Officer
. April 2011  General Manager, Presidential Task Office; General Manager,
Akira Ohta .
(February 20, 1958) General Affairs & Personnel Department
6 June 2011 Member of the Board 13,080

Reappointment Apr%l 2016  Executive Director 4 _ N
April 2019  Member of the Board, Senior Managing Officer (current position)
April 2020  Corporate Planning & Coordination Department; Public Relations

Department; Future Co-Creation Lab (current position)




Number of

No. Name. Past exp;rie_nce, positions, respon’sibilities shares of the
(Date of birth) and significant concurrent positions
Company held
July 1981 Joined the Company
June 2011  Executive Officer
April 2013 Managing Officer
April 2015  General Manager, Technology & Engineering Division (current
. position)
(gzt(ﬁzlbgegarllggz) June 2015 Membejr of the Board
7 ’ June 2015 Executive Officer 8,685
Reappointment April 2017 Execut.ive Director N
Iwatani R&D Center (current position)
February 2018 Hydrogen Energy (current position)
April 2019  Member of the Board, Senior Managing Officer (current position)
[Significant concurrent positions]
« Member of the Board, A Tec Co., Ltd.
April 1985  Joined The Sanwa Bank, Limited. (currently MUFG Bank, Ltd.)
June 2014  Joined the Company
April 2015  General Manager, Accounting Department
June 2015  Executive Officer
April 2016 ~ Managing Officer
June 2017  Member of the Board
June 2017  Executive Officer
Itaru Ookawa April 2019  Member of the Board, Managing Officer
3 (November 8§, 1961) Accounting Department; Information Planning Department 7.434

Reappointment

(current position)
April 2020  Member of the Board, Senior Managing Officer (current position)
Legal Department (current position)
[Significant concurrent positions]
« Audit & Supervisory Board Member, Iwatani Industrial Gases Corporation
« Audit & Supervisory Board Member, Nishi-Nippon Iwatani Gas Corporation
« Member of the Board, Managing Officer, Iwatani Kosan Corporation
« Audit & Supervisory Board Member, Iwatani Logistics Corporation

« Member of the Board, Managing Officer, Iwatani (China) Limited




Number of

No. Name. Past exp;rie_nce, positions, respon’sibilities shares of the
(Date of birth) and significant concurrent positions
Company held
April 1988  Joined the Company
April 2005  Senior Manager, Industrial Energy Department, Energy Division
(in charge of Osaka)
April 2006  Member of the Board; General Manager, Sales Department, el
ENERGY CO., INC.
April 2010  General Manager, Industrial Energy Department, Energy
Division (Tokyo)
Yoshiharu Saita April 2013 Gengral Manager, Industrial Energy Department, Energy
(March 12, 1965) . Business Group .
9 April 2015  General Manager, Industrial Energy Department, Energy 2,498
. Division, Energy Business Group
New appointment June 2016  Executive Officer
April 2017  Managing Officer
April 2019 General Manager, Energy Division (current position)
April 2020  Senior Managing Officer (current position)
Daily Commodity Division; Cartridge Gas Division (current
position)
[Significant concurrent position]
o Member of the Board, CSGGAS Co., Ltd.
April 1989  Joined the Company
April 2008  General Manager, Industrial Gases & Welding Division, Hanoi
Representative Office
July 2009 Deputy General Manager, Singapore Branch
Manabu Tsuyoshi Apr%l 2013 General Manager, Singapore Branch .
(February 25, 1964) April 2015 Gener.al Manag§r, Hydrogen Gas Department, Industrial Gases &
10 Machinery Business Group 5,498

New appointment

October 2016 General Manager, Hydrogen Gas Department, Hydrogen Division,

June 2017
April 2018
April 2019

Industrial Gases & Machinery Business Group
Executive Officer

Managing Officer (current position)

General Manager, Hydrogen Division (current position)




N . .. s Number of
No ame' Past exp;ne_nce, positions, respon’s%bllltles shares of the
(Date of birth) and significant concurrent positions
Company held
April 1973 Assistant Professor, School of Engineering, Osaka University
August 1987 Professor, School of Engineering, Osaka University
August 1999 Professor, School of Engineering, Osaka University; Dean,
School of Engineering, Osaka University; Dean, Graduate School
of Engineering, Osaka University
March 2002 Professor Emeritus, Osaka University (current position)
July 2003 Senior Fellow, Japan Science and Technology Agency Center for
Research and Development Strategy
.. . April 2005  Executive Director, Nara Institute of Science and Technology
Shinji Murai . . . .
(August 24, 1938) April 2006  Specially Appointed Fellow, Japan Science and Technology
Agency Center for Research and Development Strategy (current
11 Reappointment position) 3,858
Outside April 2009  Executive Director/Vice President, Nara Institute of Science and
Independent Technology
April 2013 Emeritus and Specially Appointed Professor, Nara Institute of
Science and Technology (current position)
April 2013 Senior Advisor, the Company, General Manager, Iwatani R&D
Center
June 2016  Member of the Board (current position)
[Significant concurrent positions]
« Professor Emeritus, Osaka University
« Professor Emeritus/Specially Appointed Professor, Nara Institute of Science
and Technology
April 1963  Joined The Kansai Electric Power Co., Inc.
June 2005  President and Representative Director, The Kansai Electric
Power Co., Inc.
June 2006  Outside Member of the Board, ANA HOLDINGS INC.
June 2010  Chairman and Representative Director, The Kansai Electric
Shosuke Mori Power Co., Inc.
(August 6, 1940) June 2010  Outside Member of the Board, Hankyu Hanshin Holdings Inc.
12 . June 2012 Outside Member of the Board, The Royal Hotel, Ltd. 731
Reappointment June 2019  Member of the Board, the Company (current position)
Outside [Significant concurrent positions]
Independent « Outside Member of the Board, ANA HOLDINGS INC. (scheduled to retire in|
June 2020)
« Outside Member of the Board, Hankyu Hanshin Holdings Inc. (scheduled to|
retire in June 2020)
« Outside Member of the Board, The Royal Hotel, Ltd. (scheduled to retire in|
June 2020)
(Notes)

1. No special interests exist between candidates for Members of the Board and the Company.

2. Messrs. Shinji Murai and Shosuke Mori are candidates for Outside Members of the Board. The Company has reported
them as Independent Officers to the Tokyo Stock Exchange, etc.

3. Mr. Shinji Murai was selected as a candidate for Outside Member of the Board based on the determination that he has
extensive experience and broad knowledge from many years as a person of responsibility at research institutions, and he
can be expected to utilize this experience and knowledge with regard to technology in the management of the Company.
Furthermore, the Company requests his election on the determination that he will significantly contribute to raising the
technological abilities and further expansion of research and development at the Company.

Although Mr. Murai has no experience in corporate management, for the above reason, the Company made a judgment
that he is capable of performing his duties as an Outside Member of the Board.

Mr. Murai is currently an Outside Member of the Board of the Company, and his term of office will have reached four
years at the conclusion of this General Meeting of Shareholders.

4. Mr. Shosuke Mori was selected as a candidate for Outside Member of the Board based on the fact that he engaged in the
management of The Kansai Electric Power Co., Inc. for many years and also served as Chairman of Kansai Economic
Federation (public interest incorporated association), and he can be expected to utilize his extensive management
experience and broad knowledge for the enhancement of the Company’s corporate value.

-10-




Mr. Mori is currently an Outside Member of the Board of the Company, and his term of office will have reached one year
at the conclusion of this General Meeting of Shareholders.

During the tenure of Mr. Shosuke Mori as Outside Member of the Board of The Royal Hotel, Ltd., there was a case of food
poisoning in May 2017 in a restaurant located within Rihga Royal Hotel (Osaka), which is operated by the said company.
Pursuant to the Food Sanitation Act, the Osaka Public Health Center ordered the restaurant to suspend business for a three-
day period from May 9 to May 11, 2017. Mr. Shosuke Mori performed his duties in relation to this matter by receiving
reports concerning strict re-enforcement of the food sanitation control system, measures to prevent recurrence and their
implementation etc., and responding as necessary in his capacity as Outside Member of the Board.

During the tenure of Mr. Shosuke Mori as Outside Member of the Board of ANA HOLDINGS INC., there was a domestic
flight delay incident in November 2019 due to consumption of alcohol beverage by an aircraft commander of ALL NIPPON
AIRWAYS CO., LTD., a wholly-owned subsidiary of ANA HOLDINGS INC. As a result of the incident, ALL NIPPON
AIRWAYS CO., LTD. received a business improvement order from the Ministry of Land, Infrastructure, Transport and
Tourism on May 1, 2020. Mr. Shosuke Mori performed his duties in relation to this matter by receiving reports concerning
strict re-enforcement of the flight control system, measures to prevent recurrence and their implementation etc., and
responding as necessary in his capacity as Outside Member of the Board.

The Company has entered into agreements with Mr. Shinji Murai and Mr. Shosuke Mori that limit the maximum amount
of liability for damages set forth in Article 423, Paragraph 1 of the Companies Act. The maximum amount of liability
pursuant to the agreements is the minimum liability amount stipulated in Article 425, Paragraph 1 of the said Act. In the
event that their reelection is approved, the Company intends to continue the agreements that it has entered into with them.
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Proposal 3: Continuation of the Defense Policy against Large Purchase Action of Shares of the Company
(Takeover Defense Measures)

At the meeting of the Board of Directors held on May 27, 2020, the Company decided to continue the defense
policy against large purchase action of shares of the Company (hereinafter referred to as “this Plan”) as
described below, subject to the approval of the shareholders at this Annual General Meeting of Shareholders.

Shareholders are therefore requested to approve the continuation of the take-over defense policy, based on
Article 43, Paragraph 1 of the Company’s Articles of Incorporation.

The major points of the revisions are as follows:

(1) Revisions to “2. Measures to Facilitate Realization of the Basic Policy” in line with the formulation of
the medium-term management plan “PLAN 20”

(2) Reviews to reflect the actual status (renewal of expiration date, etc.)

The detail of this Plan is as described below.

1. Basic policy toward any person(s) who should have control in determining the Company’s policy toward
its finance and business

The Board of Directors of the Company deems it appropriate that the person controlling in
determining the policy of finance and business of the Company be a person facilitating to enhance the
corporate value and in turn realize the common interests of the shareholders, however finally it be entrusted
to the judgment of shareholders.

Since the foundation of the Company, the Company has made it a corporate philosophy “Become a
person needed by society as those needed by society can prosper”. The LPG business which is the principal
business of the Company is its symbol wherein the Company has intended and facilitated to liberate every
Japanese housewife from working in a traditional kitchen utilizing charcoal, firewood and briquette. The
Company now delivers LPG “Marui Gas” to households all over the country and carries out business
placing the first priority on the stable supply and safety as an entrepreneur entrusted lifeline by customers.
With regard to hydrogen, an ultimate source of clean energy, the Company will further strengthen its efforts
toward the realization of a hydrogen society, as Japan’s leading company in the area of hydrogen. The
Company’s standard of value is placed on “things and matters necessary for society” and the Company
continues to stay necessary in society, including customers and shareholders, by which the enhancement
of corporate value and common interests of the shareholders of the Company may be materialized.

The Company whose shares are listed on the financial instrument exchanges respects any free
transaction of shares of the Company in the markets, and even if any specified person(s) contemplates to
conduct any large-purchase of shares and the like of the Company, as far as it facilitates to enhance the
corporate value of the Company’s group so that it would promote to realize the common interests of the
shareholders of the Company, the Company will not interrupt it. Finally, it should be left to shareholder’s
judgment whether or not the proposal for a large purchase of shares of the Company is accepted.

However, among proposals for a large purchase of shares and the like, there are such proposals as
deviate in the light of the enhancement of corporate value and common interests of the sharecholders of the
Company, for example, a proposal for the purpose of transferring source of management necessary for the
management of business after temporarily controlling the management of the Company; a proposal which
may prejudice the confidence among stakeholders including shareholders, customers and employees of the
Company; a proposal which does not sufficiently reflect the value of the Company’s group; or a proposal
in which shareholders of the Company have not been provided enough time and information to make the
final judgment.

The Board of Directors of the Company deems it inappropriate that, in addition to the examples
referred to above, any person(s) conducting a large purchase action of shares and the like of the Company,
which prejudices or may materially prejudice the corporate value and common interests of the shareholders
of the Company’s group, be the person(s) controlling in determining the policy toward finance and
business of the Company. For this purpose, the Board of Directors of the Company indebted to discharge
fiduciary duties, deems it necessary to establish a certain system to comply with an inappropriate proposal
for a large purchase action of shares and the like of the Company, and to secure time and information
necessary for shareholders to make judgment on the large purchase action of shares and the like of the
Company and negotiate with the person(s) proposing the large purchase action of shares and the like of
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the Company.

2. Measures to Facilitate Realization of the Basic Policy

The Company set out the medium-term management plan “PLAN 20 as an effort to put the basic
policy in practice, and based on such plan the Company has been undertaking to fulfill the targets:
“Implement strategy for growth” and “Expand our business foundation”.

Specifically, the Company sets the following three visions as its basic strategies.

(1) Evolution of the energy business
- Energy distribution reform
- Promotion of a hydrogen society
- Expansion of the renewable energy business

(2) Creation of new businesses both in Japan and overseas
- Inroads made overseas through synergies between the Industrial Gases & Machinery and Materials
businesses
- Development of new products/services in growth areas
- Expansion of the cartridge gas business overseas

(3) Promotion of ESG initiatives
- Reduction of environmental impact
- Promotion of business that reliably and safely support industrial/regional infrastructures
- Tightening of governance (ensuring compliance)

With respect to the basic policy for distributing profits, the Company will respond to expectation of
shareholders by exerting best efforts to maximize corporate value not only by returning a stable distribution
of dividends to shareholders but also by utilizing surplus to investment and the like to support the growth
strategy of the Company.

The Company will carry out these measures steadily and continue to be “an enterprise needed by society”,
which the Company believes, will cause to enhance corporate value of the Company’s group, and accordingly,
facilitate to materialize common interests of the shareholders of the Company.

3. Purpose of continuing with this Plan

The Board of Directors of the Company determined to continue with this Plan for the purpose of
making clear rules for any person conducting a large purchase action of shares and the like of the Company
to comply with, securing necessary and sufficient time and information required for shareholders to make
an appropriate judgment and securing an opportunity to negotiate with the persons conducting the large
purchase action.

This Plan designs the rules with which any persons conducting a large purchase action of shares and
the like of the Company should comply, makes it clear that any persons conducting a large purchase action
might incur damages if and when the Company takes a defense measure in the specified case. By disclosing
these cases appropriately, a warning is hereby given to any persons conducting a large purchase action
which will not facilitate corporate value and common interests of the shareholders of the Company.

In connection to triggering the takeover defense measure for the purpose of eliminating any arbitrary
judgment from the Board of Directors of the Company, this Plan secures transparency by respecting the
full extent, and the recommendation to be made by the independent committee (hereinafter referred to as
“Independent Committee) consisting of such persons only as independent from the management
executing business of the Company, including Outside Member of the Board, Outside Audit & Supervisory
Board Member or external well-informed person (well performed corporate management person, ex-
government officer, lawyer, certified public accountant or person of learning and experience or other
person equivalent thereto) pursuant to the Regulations for Independent Committee (reference is made to
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Attachment 1 for its summary) and by disclosing timely information to shareholders. For the members of
Independent Committee initially, the three persons of Attachment 2 are expected to assume the office.

The conditions of major shareholders of the Company as of March 31, 2020 are stated on “Conditions
of shareholding of major shareholders of the Company”, Attachment 3. The Company has not received
any proposal for a large purchase action of shares and the like of the Company.

4. Details of this Plan (Measures to prevent an inappropriate person in the light of the Basic Policy from
controlling in determining the Company’s policy toward its finance and business)

(1) Procedure for this Plan
I.  Large Purchase Action of Shares and the like

This Plan will apply to a purchase action of shares and the like of the Company falling under items
(1) or (ii) below or other action equivalent thereto (other than those actions approved by the Board of
Directors of the Company: such action to be referred to as “Large Purchase and the Like”). Any persons
carrying out or conducting Large Purchase and the Like (hereinafter referred to as “Purchaser and the
Like”) shall comply with the procedure provided for in this Plan in advance.

(i)  Any purchase of shares! and the like issued by the Company, as a result of which a holding ratio?
of the holder? is 20% or more.

(i)  With respect to shares and the like* issued by the Company, a tender offer bid> as a result of
which the ratio of holding shares and the like® together with the holding ratio by specially related
persons’ is 20% or more.

II.  Prior Submission of “Letter of Intent” to the Company

Purchaser and the Like shall submit to the Board of Directors of the Company a statement in the
form designated by the Company describing covenants to comply with the procedure provided for in
this Plan (hereinafter referred to as “Letter of Intent”) in connection with a Large Purchase and the Like
prior to contemplation of Large Purchase and the Like.

Specifically, the following will be stated in Letter of Intent.

(i) Summary of Purchaser and the Like
(a) Name or corporate name and address or location
(b) Position and name of the representative
(¢c) Purposes and details of the business of a company and the like
(d) Summary of major shareholders or large investors (top ten shareholders or investors)
(e) Address of contact in Japan
(f) Laws under which a company is incorporated

I This means shares and the like as defined in Article 27-23, paragraph 1 of the Financial Instruments and Exchange Law.
The same shall apply hereinafter, unless provided otherwise. Furthermore, in case of any amendment to the provisions
of the laws and regulations referred to within this Plan (including any change to the name of the law or ordinance or the
establishment of a new law or ordinance that succeeds the former law and ordinance), each provision of the laws and
regulations referred to within this Plan shall be replaced by each provision of succeeding laws and ordinance after the
amendments, unless otherwise defined by the Board of Directors of the Company.

2 This means the holding ratio of shares and the like as defined in Article 27-23, paragraph 4 of the Financial Instruments
and Exchange Law. The same shall apply hereinafter.

3 This means the holder as defined in Article 27-23, paragraph 1, and includes person included as a holder under the same
Article, paragraph 3.

4 This means shares and the like as defined in Article 27-2, paragraph 1 of the Financial Instruments and Exchange Law.
The same shall apply hereinafter in (ii).

> This is defined in Article 27-2, paragraph 6 of the Financial Instruments and Exchange Law. The same shall apply
hereinafter.

% This means the holding ratio of shares and the like as defined in Article 27-2, paragraph 8 of the Financial Instruments

and Exchange Law. The same shall apply hereinafter.

This means the specially related person(s) defined in Article 27-2, paragraph 7; provided, however, that the person stated

in the same paragraph, item 1 is excluded from the person stated in Article 3, paragraph 2 of the Cabinet Order relating

to disclosure of tender offer bid of shares and the like by person other than the issuing company. The same shall apply
hereinafter.
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(i1) Number of shares and the like of the Company currently held by the Purchaser and the Like and
the status of transactions of the Company’s shares and the like by Purchaser and the Like for the
period of 60 days prior to the date on which Letter of Intent was submitted.

(iii) Summary of Large Purchase and the Like proposed by Purchaser and the Like (including the type
and number of shares and the like of the Company scheduled to be acquired by Large Purchase
and the Like and the purpose of Large Purchase and the Like (in the case of acquisition of
controlling power or participation in management, portfolio investment or strategic investment,
planned transfer of shares and the like of the Company to a third-party after the Large Purchase
and the Like or any other purpose such as important proposing action® , notice to that effect and
the details thereof. In case of more than one purpose, all should be stated.)

III. Provision of “Necessary Information”

In the event that Letter of Intent stated in paragraph II. above has been submitted, Purchaser and
the Like shall be required to provide to the Company information necessary and sufficient for
shareholders to make judgment on Large Purchase and the Like (hereinafter referred to as “Necessary
Information”) pursuant to the procedure stated below.

First, since the Board of Directors of the Company will dispatch to the address of contact in Japan
in paragraph I.(i)(e) above “List of Information” stating a list of information to initially be provided
within 10 business days® (the first day not inclusive) after the day on which Letter of Intent was
submitted, Purchaser and the Like shall provide sufficient information in accordance with “List of
Information”.

In addition, in the event where the Board of Directors of the Company reasonably determines that
the information provided by Purchaser and the Like, in accordance with “List of Information” set forth
above, is insufficient for shareholders to make a judgment or for the purpose of evaluation and
examination by the Board of Directors in light of the details and manner of Large Purchase and the
Like, Purchaser and the Like will be asked to provide the Company with additional information that
is separately requested by the Board of Directors with a due date appropriately set for submission (up
to a maximum of 60 days following the date on which Necessary Information was submitted). Even
if Necessary Information is incomplete, the Board Evaluation Period as stated below in IV. shall
commence immediately once the submission period is due to expire. “List of Information™ is regarded
as an important material based on which shareholders and the Board of Directors of the Company
determine whether or not such Purchase may contribute to retaining and improving the Company’s
corporate value and common interests of shareholders. Accordingly, in case of failure to provide the
Company with sufficient information without reasonable reasons, the Company may deem the person
had failed to comply with the procedure provided for in this Plan.

Regardless of the details and manner of Large Purchase and the Like, information relating to each
of the following items shall in principle be included as part of the List of Information.

(i) Details of Purchase and the Like and its group (joint holder'?, specially related person and
in the case of funds, including each member and other constituents), including history,
specified names, capital structure, details of business, details of finance, names and carrier
of officers.

(i) Purpose of Large Purchase and the Like (details of the purpose disclosed in Letter of Intent),
the manner and details (including whether or not it intends to participate in management,
type and amount of consideration for Large Purchase and the Like, timing of Large Purchase
and the Like, the scheme of any related transactions, the number of shares and the like

This means important proposing actions provided for in the Financial Instruments and Exchange Law, Article 27-26,
paragraph 1, Financial Instruments and Exchange Law Enforcement Order, Article 14-8-2, paragraph 1, and Article 16
of Cabinet Order relating to Disclosure of Large Holding of Shares and the Like. The same hereinafter applicable unless
otherwise provided for.

Business days means a day other than the day listed in each item of paragraph 1 of Article 1 of the Law relating to
holiday of Execution Organizations. The same applicable hereinafter.
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scheduled to be purchased and the ratio of holding shares and the like after Purchase and
the Like, and legality of the manner in which Large Purchase and the Like is conducted).

(iii) Basis on which consideration for Large Purchase and the Like is calculated.

(iv) Financial support for Large Purchase and the Like (specified name of fund provider
(including any substantial provider), method of finance and details of the related
transactions.

(v) Whether or not it communicates with any third party in connection with Large Purchase and
the Like and in case of communication made with any third party, details thereof and the
summary of the third party

(vi) In the event that Purchaser and the Like have already entered into a lending agreement,
pledge agreement, resale agreement, engagement agreement for purchase and sale or other
important agreement or arrangement (hereinafter referred to as “Pledge Agreement and the
Like”) concerning the shares and the like of the Company, the specified terms and
conditions of the Pledge Agreement and the Like such as the type of the agreement, party
to the agreement and the amount of shares and the like subject to the agreement.

(vii) In the event that Purchaser and the Like is scheduled to agree with any third party or agree
to enter into Pledge Agreement and the Like relating to shares and the like of the Company
planned to be purchased by Large Purchase and the Like, specified details of the agreement
such as type of scheduled agreement, the opponent party to the agreement and the amount
of shares and the like subject to the agreement.

(viii)Management policy, business plan, capital policy and dividend policy of the Company and
the Company group following Large Purchase and the Like.

(ix) Policy on how to treat employees of the Company, the labor union, business partners,
customers and local community and other related parties with the Company following Large
Purchase and the Like.

(x) Any specified measures to avoid any conflict of interest with other shareholders of the
Company.

The Board of Directors of the Company will disclose to shareholders the proposal of Purchase and
the Like to the Company by Large Purchaser and the Like, the fact and the summary thereof and the
summary of Necessary Information and information deemed necessary by the Company for making
judgment at the time deemed appropriate by the Company.

The Board of Directors of the Company will provide all the information provided by Purchaser and
the Like to the Independent Committee and in the event that the Independent Committee deemed that
the provided information is insufficient as Necessary Information, the Independent Committee may
request the Purchaser and the Like through the Board of Directors to provide the additional Necessary
Information.

When the Board of Directors of the Company acknowledges that Purchaser and the Like had
provided the Company with sufficient Necessary Information, or if a period of 60 days has elapsed
from the submission of such Necessary Information, it will notify Purchaser and the Like to such effect
(hereinafter referred to as “Completion Notice of Information Provision”) and a disclosure shall be
given accordingly in a prompt manner.

IV. Establishment and the Like of Board Evaluation Period

After Completion Notice of Information Provision, the Board of Directors of the Company will
establish a period stated in item (i) or (ii) (in each case the first day not inclusive) for evaluating,
considering, negotiating, forming opinions and designing an alternative plan (hereinafter referred to as
“Board Evaluation Period”), depending on the difficulty level of valuation of Large Purchase and the
Like.

10 This means joint holder defined in the Financial Instruments and Exchange Law, Article 27-23, paragraph 5, including
that deemed as joint holder by the Board of Directors of the Company under the same Article, paragraph 6. The same
applicable hereinafter.
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(i) a 60 day period in the case of a tender offer bid of all the shares of the Company where the
consideration is paid in cash (Japanese yen) only.
(i) a 90 day period in any other Large Purchase and the Like

However, in each of item (i) or (ii) above, in the event that the Board of Directors deems it
necessary to extend the period, it may be extended upon notifying Purchaser and the Like of the
specified extended period and reason why the period be extended and the disclosure to be made to
shareholders. The extended period shall be a maximum of a 30 day period.

The Board of Directors of the Company will fully evaluate and examine Necessary Information
provided by Purchaser and the Like with the advices from external professionals from time to time as
the necessity arises during Board Evaluation Period, and consider details of Large Purchase and the
Like proposed by Purchaser and the Like from the viewpoint of securing and enhancing corporate value
and common interests of the shareholders of the Company. The Board of Directors of the Company
will carefully investigate and summarize opinions of the Board of Directors of the Company for Large
Purchase and the Like and inform Purchaser and the Like thereof and a timely and appropriate
disclosure will be made to shareholders. If necessary, the Board of Directors of the Company may
negotiate the conditions and manner of Large Purchase and the Like with Purchaser and the Like and
furthermore the Board of Directors of the Company may propose an alternative plan to shareholders.

V. Recommendation of Independent Committee relating to Triggering Defense Measure

Within Board Evaluation Period, Independent Committee, in parallel with the Company’s Board
of Directors’ evaluation, examination, negotiation, forming opinions and design of an alternative plan
as stated in paragraph I'V. above shall make recommendations to the Board of Directors of the Company
whether or not the defense measure is triggered on the following procedure. In connection, for the
purpose of securing that Independent Committee will make judgment to facilitate to procure and
enhance corporate value and common interests of the shareholders of the Company, Independent
Committee may obtain advices of third parties independent from management of the Company engaged
in executing business of the Company at the Company’s cost (including investment banks, securities
companies, financial advisers, certified public accountants, lawyers, consultant or other professionals).
In the event that Independent Committee makes recommendation of item (i) or (ii) below to the Board
of Directors of the Company, the Board of Directors of the Company will disclose immediately the
recommendations and the summary and any other matters deemed appropriate by the Board of
Directors of the Company.

(1) In the event that Independent Committee makes recommendation to trigger Defense Measure

In the event that Purchaser and the Like do not comply with the procedure provided in paragraph
II. to IV. above, or Large Purchase and the Like is deemed to materially prejudice corporate value
and common interests of the shareholders of the Company such as Purchaser and the Like of Large
Purchase and the Like intends only to seek short term profits, Independent Committee will make
recommendations to the Board of Directors of the Company to trigger Defense Measure. In the
event that any Large Purchase and the Like is deemed to fall under any of the patterns stated in
Attachment 4, it will be deemed to materially prejudice corporate value and common interests of
the shareholders of the Company.

(i1) In the event that Independent Committee makes recommendation not to trigger Defense Measure
Independent Committee will make Recommendation not to trigger Defense Measure other than in
the case stated in paragraph (i) above.

VI. Resolution at the Board of Directors
The Board of Directors of the Company will fully respect the recommendation made by the
Committee provided in paragraph V., and adopt a resolution of whether or not to trigger Defense

Measure speedily on the basis of the recommendation from the viewpoint of securing and enhancing
corporate value and common interests of the shareholders of the Company.
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In the event that the Board of Directors of the Company makes a resolution, regardless of whether
or not to trigger a Defense Measure, it will speedily disclose the summary of the resolution and other
matters deemed appropriate by the Company’s Board of Directors.

VII. Cessation of Defense Measure or Withdrawal of Triggering

After resolving upon triggering Defense Measure or triggering Defense Measure in accordance
with the procedures stated in VI. above, in the event that (i) Purchaser and the Like cease Large
Purchase and the Like, or (ii) the factual situation resulting in the judgment of triggering the Defense
Measure or not, deemed reasonable to discontinue the Defense Measure, from the viewpoint of securing
and enhancing corporate value and common interests of the shareholders of the Company, the Board of
Directors of the Company will cease Defense Measure or withdraw triggering Defense Measure in
accordance with recommendation of Independent Committee or regardless of recommendation or the
details of recommendation.

When the Board of Directors of the Company makes the resolution stated above, the Board of
Directors will disclose speedily the summary of the resolution and the any other matters deemed
appropriate.

VIII. Commencement of Large Purchase and the Like

)

G)

Purchaser and the Like shall comply with the procedure provided for in paragraph I. to VI., and
shall not commence to conduct Large Purchase and the Like prior to resolution by the Board of
Directors for triggering or not triggering Defense Measure.

Details of Defense Measure of this Plan

If and when Defense Measure pursuant to resolution stated in paragraph (1)VI. above is triggered,
the Board of Directors of the Company will make a gratis allotment of a stock acquisition right
(hereinafter referred to as “Stock Acquisition Rights”).

The summary of gratis allotment of Stock Acquisition Rights is stated in Attachment 5. “Summary
of Gratis Allotment of Stock Acquisition Rights”.

The Board of Directors of the Company may determine to cease Defense Measure or withdraw
triggering Defense Measure as stated in paragraph (1)VIL. above even if it resolved upon triggering
Defense Measure or it triggered Defense Measure. For example, after the Board of Directors of the
Company resolved upon gratis allotment of Stock Acquisition Rights upon triggering Defense Measure,
if Purchaser and the Like ceased Large Purchase and the Like and the Board of Directors of the
Company adopted resolution stated in paragraph (1)VIIL. it may nullify the gratis allotment of Stock
Acquisition Rights prior to the ex-right day (not inclusive) relating to the allotment date fixed for the
gratis allotment of Stock Acquisition Rights or the Company may acquire Stock Acquisition Rights
free of charge from shareholders during the period from the effective date for the gratis allotment of
Stock Acquisition Rights to the date prior to the commencement date of the exercise period.
Accordingly, by following these measures, Defense Measure may be withheld to be triggered.

Effective Period, Abolishment and Amendment of this Plan

The effective period of this Plan commences the date of this Ordinary General Meeting of
Shareholders of the Company to the close of the Ordinary General Meeting of Shareholders scheduled
to be held in June 2023.

However, in the event that resolution amending or abolishing this Plan is adopted at the General
Meeting of Shareholders of the Company prior to the end of such effective period, this Plan will be
amended or abolished pursuant to such resolution at the time the resolution is adopted.

If the Board of Directors consisting of Members of the Board elected at the General Meeting of
Shareholders of the Company adopts resolution to abolish this Plan, it will be abolished at the time of
such resolution.

The Board of Directors of the Company may amend or change this Plan upon approval of
Independent Committee to the reasonable extent to reflect changes made to the Corporate Law,
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Financial Instruments and Exchange Law, other laws and ordinances or the rules of the Financial
Instrument Exchange or changes in interpretation or operation of the aforesaid or changes in the
taxation system or court cases.

In the event that this Plan is abolished or amended, the Company will disclose fact of the abolishment
or amendments and details of changes (in case of changes) and other matters deemed appropriate by
the Board of Directors of the Company.

5. Reasonableness of this Plan

(1)

)

€)

(4)

©)

(6)

Satisfying Requirements of Guidelines relating to Takeover Defense Policy

This Plan satisfies all of the three principles provided in the “Guidelines Regarding Takeover Defense for
the Purposes of Securement and Enhancement of Corporate Value and Shareholders’ Common Interests”
released by the Ministry of Economy, Trade and Industry and the Ministry of Justice on May 27, 2005,
namely, securing and enhancing the corporate value and shareholders’ common interests, prior disclosure
and the principle of upholding the shareholders’ intent, and necessity and suitability principle, and is
designed in line with the report entitled “Takeover Defense Measure in Light of Recent Environmental
Changes” published on June 30, 2008 by the Corporate Value Study Group.

This Plan remains in effect for the purpose of securing and enhancing the corporate value and common
interests of the shareholders of the Company

As stated in paragraph 3, this Plan remains in effect for the purpose of securing and enhancing the
corporate value and the common interests of its shareholders, when Large Purchase and the Like is
conducted, through securing information and time period necessary for the shareholders to decide whether
or not Large Purchase and the Like is appropriate and through enabling the Board of Directors of the
Company to present an alternative plan or negotiate with Purchaser and the Like on behalf of the
shareholders.

Placing emphasis on the shareholder intent

This Plan will remain in effect upon approval of shareholders at this Ordinary General Meeting of
Shareholders. As stated in paragraph 4 (3) above, after approval at this Ordinary General Meeting of
Shareholders, in the event that this Plan is amended or abolished thereafter by resolution at the General
Meeting of Shareholders of the Company, this Plan will be amended or abolished pursuant to such
resolution. Accordingly, the intent of shareholders will fully be upheld.

Placing emphasis on judgment of independent external persons and disclosure of information

In continuing with this Plan, for the purpose of excluding arbitrary judgment by the Board of Directors
of the Company and enabling resolution and recommendation duly to be made on implementing this Plan,
including triggering Defense Measure, Independent Committee is established as an advisory body to the
Board of Directors of the Company.

Independent Committee is composed of three or more members, among Outside Members of the
Board of the Company, Outside Audit & Supervisory Board Member of the Company, or well informed
persons outside the Company (well informed corporate management person, ex-government officer,
lawyer, certified public accountant or person of learning and experience or other person equivalent
thereto).

The Company shall disclose to the shareholders the summary of the judgment made by Independent
Committee so that the Company will secure a system under which this Plan will be managed with
transparency so that it may facilitate to the corporate value and common interests of the shareholders
of the Company.

Reasonable and objective requirements being set forth

As stated in paragraph 4 (1) above, this Plan is designed so as not to allow Defense Measure to be
triggered against Large Purchase and the Like unless reasonable and specified objective requirements
have been satisfied. Accordingly, it is ensured that the Board of Directors of the Company is prevented
from arbitrarily triggering Defense Measure.

Defense Measure not falling under dead-hand type or slow-hand type take-over defense policy

As stated in paragraph 4 (3) above, since the Board of Directors composed of Members of the Board
elected at the General Meeting of Shareholders of the Company may abolish at any time Defense
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Measure, it is not a dead-hand type take-over defense policy (a defense measure which cannot be
prevented from triggering even if the majority of members of the Board is changed).

Since the Company does not adopt different terms of offices of Directors, it is not a slow-hand type
take-over defense policy (a defense measure which takes a prolonged time to prevent triggering because
all Directors cannot be changed at once).

6. Influence affecting Shareholders

(1)

)

Influence affecting Shareholders and Investors when this Plan remains in effect

When this Plan remains in effect, the gratis allotment of stock acquisition will not be made. Accordingly,
the rights and economic value of the shareholders and investors are not directly affected in any respect.

As stated in paragraph 4 (1) above, since the Company’s responding policy to Purchase and the Like
will deviate according to whether or not Purchaser and the Like complies with this Plan, shareholders
and investors are requested to keep watching what Purchaser and the Like’s conducts.

Influence affecting Shareholders if Gratis Allotment of Stock Acquisition Rights is Made

In the event that the Board of Directors of the Company determines to trigger Defense Measure and
the gratis allotment of Stock Acquisition Rights is made, Stock Acquisition Rights will be allotted to
shareholders on the record as of the allotment date for allotment separately designated in the rate of a
maximum of one Stock Acquisition Right per share of common stock held. The Board of Directors will
not assume that the shareholders would be affected in terms of their legal rights or economic value
since the overall economic value of shares of the Company has not been diluted nor voting rights per
share have been changed although the economic value per share was diluted.

However, as a result, Purchaser and the Like may be affected adversely on their legal rights or
economic value by triggering Defense Measure.

In the event that the Board of Directors of the Company resolves upon the gratis allotment of Stock
Acquisition Rights, when it is determined that Defense Measure which the Board of Directors of the
Company triggered cease or be withdrawn in accordance with the procedure stated in paragraph 4
(1)VIL. above, the market price of shares of the Company would be affected accordingly. For example,
in the event that after the allotment date for the Stock Acquisition Rights, the Company determined to
cease Defense Measure, once determined to trigger, and acquired Stock Acquisition Rights free of
charge without delivering new shares in exchange for Stock Acquisition Rights, the economic value
per share held by shareholders will not be diluted ultimately. It is noted that investors who consummated
to purchase and/or sell shares of the Company on the assumption that the economic value per share of
the Company would be diluted, would incur losses and damages arising from fluctuation of the stock
price.

In the event that discriminating terms and conditions are attached to the exercise or acquisition of
Stock Acquisition Rights, it is assumed that the legal rights and economic value of Purchaser and the
Like would be affected in connection with the exercise or acquisition, however, it is not assumed that
the legal rights and economic value of shareholders and investors other than Purchaser and the Like
would be affected in any direct specified aspect.
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(3) Procedure requiring shareholders to follow in connection with gratis allotment of Stock Acquisition
Rights
In the event that the Company makes a gratis allotment of Stock Acquisition Rights as a
countermeasure, shareholders of the Company may receive an allotment thereof without having to
apply for such allotment. In addition, since the Company undertakes the procedures for acquiring Stock
Acquisition Rights, Shareholders may receive shares of the Company in exchange for the acquisition
by the Company of the said Stock Acquisition Rights without making any payment of cash in the
amount equivalent to the price of exercising Stock Acquisition Rights. Thus, procedures for application
or payment by shareholders are not required.

In addition, the Company will make a timely and appropriate disclosure or notice in details with
respect to a method of allotment, manner of exercise and a method of acquisition of Stock Acquisition
Rights by the Company based on applicable laws and ordinances and rules of the Financial Instruments
Exchange upon resolution adopted at the Board of Directors of the Company relating to the gratis
allotment of Stock Acquisition Rights. Accordingly, shareholders are requested to confirm the details
of the disclosure or notice.

End
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Attachment 1
Outline of Regulations for Independent Committee

Independent Committee shall be established, as advisory body, pursuant to resolutions of the Board of
Directors of the Company, in order to exclude arbitrary decision-making of the Board of Directors and to
ensure that the Board of Directors shall make objective and reasonable judgments and responses when
Defense Measure is actually taken against a Large Purchase and the Like, among other things.

The number of the members of Independent Committee shall be three or more. The member shall be
appointed by resolutions of the Board of the Directors of the Company, from among (1) Outside Members
of the Board of the Company, (2) Outside Audit & Supervisory Board Members of the Company or (3)
external well-informed person (well performed corporate management person, ex-government officer,
lawyer, certified public accountant or person of learning and experience or other person equivalent
thereto), who are independent from the management executing business operations of the Company. The
Company shall conclude with each member an agreement containing provisions to ensure that members
shall perform their duties with due care of a prudent manager, and keep matters in confidence.

The term of office of the member shall be up to the closing of the Ordinary General Meeting of
Shareholders held with respect to the last settlement of the accounts within 3 years after the appointment
of office, or the date to be separately agreed upon between such member and the Company. However,
provided that this shall not be applicable to the case when the Board of Directors separately decides date
upon itsresolution.

Meetings of Independent Committee shall be convened by the Chairman of the Company or each member
of Independent Committee.

The chairman of Independent Commiittee shall be elected among members of Independent Committee.

Resolutions of meetings of Independent Committee shall be adopted by a majority ofvotes of all members
present at the meeting, a quorum of which shall be the presence of all members. Provided that if any of
members of Independent Committee is prevented from attending a meeting or there is other specified
reason, a quorum of the meeting of Independent Committee shall be of the majority of members and
resolutions of the meeting shall be adopted by the majority of the members present.

Independent Committee shall adopt a resolution upon deliberation of any matter set out in each paragraph

below, and provide recommendations to the Board of Directors of the Company together with the details

of the resolution adopted and statement ofreasons.

(1) Whether or not to trigger Defense Measure pursuant to the Plan;

(2) To cease or to withdraw triggering Defense Measure pursuant to the Plan;

(3) To abolish or to amend the Plan;

(4) Other matters such as those voluntarily inquired about by the Board of Directors of the Company to
Independent Committee based on the Plan.

Each member of Independent Committee shall be required to participate in deliberation and adoption of

resolutions at the meeting of Independent Committee, with views to enhancing the corporate value and

common interests of the shareholders of the Company, but not to increase personal benefits of the member

or the management of the Company.

If necessary, Independent Committee may request the Members of the Board, Audit & Supervisory Board
Members or employees of the Company whom Independent Committee deems necessary, to attend the
meeting and ask their opinions and explanations as to matters that need to be addressed by Independent
Committee.

When carrying out the duties, Independent Committee shall at the cost of the Company, obtain advices of
external professionals (including investment banks, securities companies, financial advisers, certified

public accountants, lawyers, consultants or other professionals), who are independent from the
management executing business operations of the Company.

End
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Attachment 2

Profiles of Candidates for Independent Committee Members

Mr. Masayuki Sano

Apr. 1969 Assistant Judge, TOYAMA District Court

Apr. 1979 Judge, KOBE District Court

Apr. 1990 Judge, OSAKA High Court

May 1992 Registered as Attorney at Law

Apr. 1996 Board Chairman, KINKI Federation of Bar Association

Apr. 1997 Special Member of Osaka Construction Dispute Commission

Apr. 2006 Member of the Attorney Ethics Committee of the OSAKA Bar Association (current position)

Apr. 2008 Member of the Third-Party Committee on Complaint Resolution System, Osaka Prefectural Social
Welfare Organization for Persons with Disabilities (current position)

Jun. 2015 Member of the Board, St. Barnabas’ Hospital (current position)

Jun. 2016 Director and Audit & Supervisory Committee Member (Outside Member of the Board), CREATE
CORPORATION (current position)

Jul. 2017 Auditor, NPO Healthy Children, Healthy Lives (current position)

Mr. Yoshinori Shinohara

Feb. 1963 Registered as Certified Public Accountant

Jul. 1969 Representative Partner, DAIWA C.P.A. Office (as a result of merger, ASAHI&Co.)

May 1999 Deputy Vice-president, ASAHI & Co. (currently KPMG AZSA & Co.)

Jun. 2001 Representative Partner and Senior Advisor to the Board, ASAHI & Co.

Aug. 2002 President, Representative Director, Shinohara Management and Economics Research Institute Co.,
Ltd. (current position)

Jun. 2011 Outside Member of the Board, TSI HOLDINGS CO., LTD.

Apr. 2012 Outside Audit & Supervisory Board Member, Sekisui House, Ltd.

Jun. 2015 Outside Audit & Supervisory Board Member, Iwatani Corporation (current position)

Mr. Rokuro Tsuruta

Apr. 1970 Public Prosecutor, the TOKYO District Public Prosecutors Office

Aug. 2002 Head of the Public Safety Department, Supreme Public Prosecutors Office

Jun. 2004 Chief Prosecutor, the TOKYO District Public Prosecutors Office

Apr. 2005 Superintendent Prosecutor, the NAGOY A High Public Prosecutors Office

Jul. 2006 Registered as Attorney at Law

Oct. 2006 Professor, CHIBA University Law School

Sep. 2007 Outside Audit & Supervisory Board Member, J. FRONT RETAILING Co., Ltd.
Apr. 2009 Professor, Surugadai University Law School

Jun. 2012 Outside Audit & Supervisory Board Member, Sumitomo Mitsui Financial Group, Inc.
Apr. 2013 Auditor, Japanese Correctional Association (current position)

Apr. 2013 Standing Director, Japan Criminal Policy Society (current position)

May 2017 Outside Member of the Board, J. FRONT RETAILING Co., Ltd.

Jun. 2017 Outside Corporate Auditor, Sumitomo Mitsui Banking Corporation

End
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Attachment 3

Conditions of shareholding of major shareholders of the Company

The major shareholders of the Company (Top 10) as of March 31, 2020 are as follows:

Investment in the Company
Shareholders Number of shares Percentage of
held (Thousands) shareholding (%)

The Iwatani Naoji Foundation 4,132 8.22
The Master Trust Bank of Japan, Ltd. 3.414 6.79
(Trust account)
Japan Trustee Services Bank, Ltd. (Trust account) 2,008 4.00
MUFG Bank, Ltd. 1,336 2.66
Tetsu Iwatani Co. Ltd. 1,300 2.59
Resona Bank, Ltd. 1,177 2.34
Iwatanisangyou Senyukai 944 1.88
Nippon Life Insurance Co. 898 1.79
Japan Trustee Services Bank, Ltd. (Trust account 5) 889 1.77
Iwatani Enyukai 805 1.60

Total 16,908 33.63

(Note) The percentage of shareholding is presented on the basis of the total number of shares outstanding

which includes treasury stock. Figures are rounded off to the second decimal place.
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Attachment 4

The patterns where the corporate value and the common interests of the shareholders are deemed to be
materially prejudice

It is judged that Purchaser and the Like have no true intention to participate in the management of the
Company and Purchaser and the Like engages in or carrying out Purchase and the Like for the purpose of
selling shares at high prices to the Company or parties related to the Company by unduly raising the price
of the shares of the Company (also known as “Green Mailer”).

2 It is judged that after a temporary control of management of the Company, Purchaser and the Like engages
in Large Purchase and the Like for the purpose of enabling Purchaser and the Like to transfer intellectual
proprietary rights, know-how, trade secret, principal business partners, and customers, etc. of the Company
or the Company’s group, all of which are necessary for the operation of the Company and the Company’s
group, to Purchaser and the Like and/or its affiliated companies.

3. It is judged that Purchaser and the Like engages in Purchase and the Like of shares with a view to diverting
assets of the Company or the Company ‘s group through mortgages and/or repayments of liabilities incurred
by the Purchaser and its group companies, etc. after Purchaser and the Like has control of the management
of the Company.

4 It is judged that after a temporary control of management of the Company, Purchaser and the Like engages
in Purchase and the Like for the purpose of enabling the Purchaser to cause the Company to temporarily
pay high returns to the shareholders with proceeds from sales of the Company’s or the Company’s group’s
expensive assets, etc. such as idle real estate and securities which are currently not related to the
Company’s or the Company’s group’s business or to sell the Company’s shares at such high prices arising
from the temporary rise of the Company’s shares due to a temporary high return, etc. to the shareholders.

5. It is judged that the shareholders of the Company may be effectively coerced to sell shares of the Company
because purchase proposal restricts opportunities and freedom for the shareholders to decide, including
but not limited to a two-tier coercive purchase proposal (i.e., at the first stage the entire Company’s shares
are not solicited for purchase, but at the second stage, purchase will be consummated at less favorable or
unspecified conditions to shareholders, including a tender offer bid).

6. In addition, in any event equivalent to items 1 to 5 above, it is judged that the corporate value and
common interests of the shareholders of the Company may be prejudiced materially.

End
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Attachment 5

Summary of the Gratis Allotment of Stock Acquisition Rights

Total Number of Stock Acquisition Rights Allotted

The total number of Stock Acquisition Rights will be determined by resolution of the Board of Directors
of the Company relating to the gratis allotment of Stock Acquisition Rights (hereinafter referred to as “Stock
Acquisition Rights Gratis Allotment Resolution”), but not more than the total number of shares in issue at the
close of the date separately designated by resolution of the Board of Directors of the Company (hereinafter
referred to as the “allotment date”) (excluding treasury stock at the time thereof).

Shareholders to whom Gratis Allotment ismade

The Company will make a gratis allotment of the maximum of one Stock Acquisition Right per share of
common stock of the Company (other than treasury stock at the time thereof) to the shareholders who have
been entered into or recorded in the last shareholders’ register on the allotment date. A specified ratio of Stock
Acquisition Right per share will separately be determined by the Board of Directors through Stock Acquisition
Rights Gratis Allotment Resolution.

Effective date for gratis allotment of Stock AcquisitionRight

The date separately determined by the Board of Directors of the Company through Stock Acquisition
Rights Gratis Allotment Resolution.

Type and Number of Shares to be issued upon the Exercise of Stock Acquisition Rights

The type of shares to be issued upon the exercise of Stock Acquisition Rights is the share of common
stock and the number of shares issued upon exercise of a Stock Acquisition Right will be determined by the
Board of Directors of the Company through Stock Acquisition Rights Gratis Allotment Resolution but not
more than one; however, provided that if the Company makes any stock split or stock consolidation, the
necessary adjustments shall be made.

Details of assets or amount required to be contributed upon exercise of Stock Acquisition Rights

Contributions upon the exercise of Stock Acquisition Rights are to be in cash, not less than Yen 1.00 per
Stock Acquisition Right, will be determined separately by the Board of Directors of the Company through
Stock Acquisition Rights Gratis Allotment Resolution.

Transfer of Stock Acquisition Rights

Any transfer of Stock Acquisition Rights shall be subject to approval of the Board of Directors of the
Company.

Conditions on Exercise of Stock AcquisitionRights

The following parties shall not exercise the Stock Acquisition Rights: (1) the specified large holder''; (2) joint
holder of the specified large holder; (3) the specified large purchaser'”; (4) other specially related person of the
specified large purchaser; (5) any transferee or successor of Stock Acquisition Rights from the persons
described in (1? to (4) above through without approval of the Board of Directors of the Company; or (6) any
related person'® of the person described in (1) to (5) above (these holder or purchaser or transferee and
successor being collectively referred to as “unqualified person”). Details of the conditions on the exercise of
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10.

Stock Acquisition Rights shall be provided through Stock Acquisition Rights Gratis Allotment Resolution.

Acquisition of Stock Acquisition Rights by theCompany

The Company may deliver the number of shares of common stock of the Company, determined by the
Company per Stock Acquisition Right in exchange for Stock Acquisition Right held by person other than
unqualified person on the date separately determined by the Board of Directors of the Company. Details of
the conditions on acquisition of Stock Acquisition Rights shall separately set forth through Stock Acquisition
Rights Gratis Allotment Resolution.

Acquisition of Stock Acquisition Rights is free of charge in case of cessation of Defense Measure triggered

The Company may acquire all Stock Acquisition Rights free of charge in the event that the Board of
Directors of the Company ceases to apply Defense Measure triggered or otherwise provided for in Stock
Acquisition Rights Gratis Allotment Resolution.

Exercise period and the like of Stock AcquisitionRights

The exercise period and other necessary matters of Stock Acquisition Rights shall be determined separately
by the Board of Directors of the Company through Stock Acquisition Rights Gratis Allotment Resolution.

End

11

A holder of shares and the like of the Company, whose holding ratio of shares and the like is 20% or more, or such person as
deemed the equivalent thereto by the Board of Directors of the Company; provided, however, that such person whose holding
shares and the like of the Company is deemed by the Board of Directors of the Company not to prejudice the corporate value and
common interests of the shareholders of the Company and person determined by the Board of Directors of the Company through
Stock Acquisition Rights Gratis Allotment Resolution shall be excluded.

A purchaser who made a public notice to conduct purchase and the like (meaning the “purchase and the like” as defined

in the Financial Instruments and Exchange Law, Article 27-2, paragraph 1, the same applicable in this.

footnote ) of shares and the like (meaning “shares and the like” as defined in the Financial Instruments and Exchange Law, Article
27-2, paragraph 1, the same applicable in this footnote) of the Company through a tender offer bid and his/her holding (including
that provided for in the Financial Instruments and Exchange Law Enforcement Order, Article 7, paragraph 1 as an equivalent thereto)
ratio of shares and the like after the purchase and like is 20% or more together with the ratio of the specially related person, or such
person as deemed the equivalent thereto by the Board of Directors of the Company. However, that such person whose holding shares
and the like of the Company is deemed by the Board of Directors of the Company not to prejudice the corporate value and common
interests of the shareholders of the Company and person determined by the Board of Directors of the Company through Stock
Acquisition Rights Gratis Allotment Resolution shall beexcluded.

13

“Related person” of the person means a person who substantially control the person, is controlled by the person or under the

common control with the person (including a person deemed equivalent thereto by the Board of Directors of the Company) or a
person deemed by the Board of Directors as acting in concert with such given person. “Control” means the case in which a person
controls to determine the policy of finance and business of the company and the like (which is defined in the Corporate Law
Enforcement Regulation, Article 3, paragraph 3).
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(Reference)

Flowchart of Procedures of Takeover Defense Measure

Commencement of Administrative Procedure

l

Submission of Letter of Intent to the Company by Purchaser

In case of

L. In case of submission
non-submission ‘L

Submission of Necessary Information to the Company by Purchaser

In case of submission
(Submission of additional information may be requested
within a period no longer than 60 days.)

In case of
non-submission

A 4 A\ 4
Purchase of shares without < Board Evaluation Period
complying with proper procedures (60 or 90 days, but may be extended up to a maximum of 30 days)

) ) Evaluation, forming of opinions. and designing of alternative plans
Fail to submit and the like by the Board of Directors

Examination by Independent Committee

by the due date ||

In case the Independent
Committee makes judgment that
Purchase of shares and the like
may materially prejudice
corporate value and common
interests of the shareholders of
the Company

In case the Independent
Committee judges acquisition
of shares may not materially
prejudice corporate value and
common interests of the
shareholders of the Company

Independent Committee
gives recommendations not
to trigger Defense Measure

Independent Committee gives
recommendations to trigger
Defense Measure

Decision on whether or not to trigger Defense Measure
(The Board of Directors respects Independent Committee’s recommendation to the full extent and adopts a
resolution whether or not to trigger Defense Measure at the meeting of the Board of Directors)

* This flowchart represents the outline of the Plan in a simplified way. Please refer to the statements herein for the
Plan in detail.
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Proposal 4: Payment of Special Merit Bonus to Retiring Representative Director

Member of the Board Mitsuhiro Tanimoto resigned as Representative Director on March 31, 2020, and will
resign as Member of the Board at the conclusion of this General Meeting of Shareholders.

Appointed as Representative Director in April 2017, Mr. Mitsuhiro Tanimoto has undertaken efforts to fulfill
the themes of “Implement strategies for growth” and “Expand our business foundation” under the medium-term
management plan “PLAN20,” demonstrated leadership in new businesses of electricity and city gas operations,
and achieved record-high profits for three consecutive years from FY2017 through FY2019, making a
considerable contribution to the enhancement of company foundation.

Accordingly, in order to reward Mr. Tanimoto’s meritorious efforts while in office, the Company would like
to present a special merit bonus within a range of a reasonable amount in accordance with the standards
prescribed by the Company. The Company would like to delegate the timing and method of presentation to the
Board of Directors.

A brief biography of the retiring Member of the Board is as shown below.

Name Past experience
March 1974 Joined the Company
June 2010 Member of the Board
April 2011 Executive Director
Mitsuhiro Tanimoto | April 2012 Senior Executive Director
April 2017 Representative Director
April 2020 Member of the Board, Senior Advisor to the Board (current
position)

End
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