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(Stock Exchange Code 4404)
March 9, 2021

To Shareholders with Voting Rights:

Itsuro Miki

President and Representative Director
& Executive Officer

MIYOSHI OIL & FAT CO., LTD.

4-66-1 Horikiri, Katsushika-ku, Tokyo

NOTICE OF CONVOCATION OF

THE 95th ANNUAL GENERAL MEETING OF SHAREHOLDERS

Dear Shareholders:

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

We are holding the 95th Annual General Meeting ledr8holders of MIYOSHI OIL & FAT CO., LTD. (the
“Company”). The meeting will be held for the purpssas described below.

Instead of attending the meeting, you may exercisgour voting rights by either of the following
methods. Please exercise your voting rights afteeviewing the attached Reference Documents for the
General Meeting of Shareholders.

[Exercising Voting Rights by Mail]

Please indicate your vote for or against each of ¢hproposals on the enclosed Voting Rights Exercise
Form, and return the form to us so that it arrivesby 5:30 p.m. Japan time on Thursday, March 25,
2021.

[Exercising Voting Rights via the Internet]

Please access the website for exercising voting hitg (https://evote.tr.mufg.jp/) designated by the
Company and exercise your voting rights by 5:30 p.mJapan time on Thursday, March 25, 2021.
Please refer to the “Procedures for Exercising Votig Rights by the Internet” (available in Japanese
only) when exercising your voting rights via the Iternet.

1. Date and Time: Friday, March 26, 2021 at 10:00 a.m. Japan time

2. Place: Auditorium of the Company’s Headquarters located at
4-6€-1 Horikiri, Katsushik-ku, Tokyo, Jape
3. Meeting Agenda
Matters to be reported: 1. The Business Report, Consolidated Financial Staiesnefor the
Company’s 95th Fiscal Year (January 1, 2020 - Déeen31, 2020) and
results of audits by the Accounting Auditor and taedit & Supervisory
Board of the Consolidated Financial Staterr
2. Nonr-consolidated Financial Statements for the Comsa@yth Fiscal Year
(January 1, 202- December 31, 202
Proposals to be resolves

Proposal 1: Appropriation of Surplt

Proposal 2: Partial Amendment to the Articles of Incorporation

Proposal 3: Election of Eight Directo

Proposal 4: Election of Two Audit & Supervisory Board Memb

Proposal 5: Revision to Amounts and Details of PerformanceduhiStock Compensation

for Directors



Reception is scheduled to start at 9 a.m.

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

Should the Reference Documents for the Generaktibig of Shareholders, the Business Report,
Consolidated Financial Statements and Non-condeliddrinancial Statements require revisions, the
revised versions will be posted on the CompanyBsite (http://www.miyoshi-yushi.co.jp/ir/index.htl

If you are unable to attend the General Meetih@lareholders, you may designate another sharehold
with voting rights as your proxy. In such case, youst submit a document evidencing the authoritshef
proxy.

Of the documents to be included in this Noticetds to Consolidated Financial Statements and Notes
Non-consolidated Financial Statements  are posted ame  Company’s  website
(http://mww.miyoshi-yushi.co.jp/ir/index.html/) iaccordance with provisions of laws and regulatiags
well as Article 15 of the Company'’s Articles of brporation and therefore are not provided in thigidé.
The Consolidated Financial Statements and Non-diolased Financial Statements that are providedhén t
Attached Documents of this Notice are part of thesolidated financial statements and non-consaat
statements that were audited by the Audit & Superyi Board Members and the Accounting Auditor in
preparing the audit reports.



Reference Documents for the General Meeting of Shanolders

Proposals and References
Proposal 1:Appropriation of Surplus

Regarding the year-end dividend for the 95th teromsidering the business results for the curresatfi
year and the continuation of stable distributiondafidends to shareholders, the Company proposes th
following payment.

Matters regarding year-end dividend
(1) Type of dividend property
Cash
(2) Distribution of dividend property, and the tcaaount thereof

¥40 per share of common stock of the Company
The total amount of dividend is ¥412,065,480.

(3) Effective date of distribution of surplus
March 29, 2021



Proposal 2:Partial Amendment to the Articles of Incorporation

1. Reasons for the proposal

To further enhance the corporate governance syatehaccelerate decision-making by the managentent, t
Company plans to introduce the CxO system and gitnen the supervisory function of execution of

operations by the Board of Directors.

With this, Directors can no longer concurrentlyveeas Executive Officers, and therefore the purmdghis

proposal is to set forth in Article 23 (RepresamtaDirectors and Directors with Special Titles)tbé current
Articles of Incorporation that the Board of Direxdocan appoint a few Senior Managing Directors and

Managing Directors.

2. Details of the amendment

(Amendment parts are underlined.)

Current Articles of Incorporatic

Proposed Amendmel

(Representative Directors and Directors with

Special Titles)

Article 23 The Board of Directors may appoint
Representative Directors by its resolution. The

Representative Director, and one President and
Representative Director.

(Representative Directors and Directors with

Special Titles)

Article 23 The Board of Directors may appoint
Representative Directors by its resolution. The

Board of Directors may appoint one Chairman andBoard of Directors may appoint one Chairman a

Representative Director, one President and
Representative Director, and a few Senior
Managing Directors and Managing Directors.




Proposal 3:Election of Eight Directors

The terms of office of 12 Directors will expirethe conclusion of this General Meeting of Sharetidd
Accordingly, the election of eight Directors (indlng two Outside Directors) is proposed.
The candidates are as follows:

Number of th

No. Name_ Career summary, positions, responsibilities Company’s
(Date of birth) and significant concurrent positions
shares held
March 2005 Director of Tamanohada Soap Corporation
March 2006 Director of Miyoshi Soap Co., Ltd.
April 2011 Joined the Company
January 2016  Executive Officer, General Managévlahagement
Planning Dept.
March 2016  Director & Executive Officer, General Manager of
Management Planning De
1 Itsuro Miki March 2017  Director & Managing Executive Officer, General 60,800

June 7, 1975 Manager of Management Planning D
March 2018  Representative Director & Senior Managing
Executive Officer, General Manager of Management
Planning Dept., and Supervisor of Foods Divisiod an
Oil Chemicals Divisio
March 2019  President and Representative Director & Executive
Officer
(current positior

[Reason for nomination as Director candidate]

Mr. Itsuro Miki has been supervising the Companylanagement and moving the business forward withstneng
leadership as President and Representative Diréctéixecutive Officer of the Company since March 20The
Company renominated Mr. Miki as a Director candidsitice it believes that he can contribute to tagwusble growth
in corporate value of the Company, based on hisnddmt experience, achievements, and insight interadly
management as well as his attitude to aim for swahée growth of the Company and always seek intiev@hanges.




Number of th
Company’s
shares held

Name Career summary, positions, responsibilities

No. .
(Date of birth) and significant concurrent positions

April 1977 Joined the Company

March 2007 General Manager of Accounting Dept.

March 2009 Executive Officer, General Manager oféunting
Dept. of the Company

March 2012 Director & Executive Officer, General haer of
Accounting Dept.

March 2013  Director & Executive Officer in charge of General
Affairs, Accounting, Information Systems, General
Manager of Accounting De|

April 2014 Director & Executive Officer in charge of General

Fumio Yamashita Affairs & Personnel, Accounting and Information

2 (May 18, 1954) Systems, GenerManager of Accounting De| 3,800

’ April 2015 Director & Executive Officer, Deputy Executive
General Manager of Administration Unit, and General
Manager of Accounting & Financial De

April 2016 Director & Executive Officer, Executive General
Manager of Administration Divisic

March 2018 Director & Managing Executive Officer, General
Manager of Administration Divisic

March 2019  Director & Senior Managing Executive Officer,
General Manager of Administration Division, and
Supervisor of Affiliated Companies
(current positior

[Reason for nomination as Director candidate]

Mr. Fumio Yamashita has abundant experience and/lietlge of business strategies as well as the adtration unit
as a whole as he has been involved in managenoeniséd on supervising the entire administratiot oihthe Group
and is currently playing an important role as a ag@ment team member. The Company renominated Mnashita ag
a Director candidate since it believes he canzatiliis abundant experience in deciding the coreelitimanagemen
policy and appropriately pursuing business adnmaigin broadly in the Group’s management.

—



Number of th
Company’s
shares held

Name Career summary, positions, responsibilities

No. .
(Date of birth) and significant concurrent positions

April 1979 Joined the Company

September 200&eneral Manager of Oil Chemicals Sales Dept., Oi
Chemicals Division

March 2010 Executive Officer, General Manager df@iemicals
Sales Dept., Oil Chemicals Division

April 2012 Executive Officer, Deputy General ManagéOQil
Chemicals Division (in charge of sales), and Gdnera
Manager of Oleo & Chemicals Sales Dept.

March 2014  Director & Executive Officer, Deputy General
Manager of Oil Chemicals Division (in charge of

Mitsuaki Matsumarl sales), and General Manager of Oleo & Chemicals

3 (June 26, 1955) Sales Dep 2:300

’ April 2015 Director & Executive Officer, Deputy Executive
General Manager of Sales and Production of Oil
Chemicals Divisio

April 2016 Director & Executive Officer, Executive General
Manager of Oil Chemicals Division, and Deputy
Executive General Manager of St

April 2017 Director & Executive Officer, Executive General
Manager of Oil Chemicals Divisit

March 2019  Director & Managing Executive Officer, Executive
General Manager of Oil Chemicals Division
(current positior

[Reason for nomination as Director candidate]

Mr. Mitsuaki Matsumaru is engaged in corporate ngangent as a Director and has been fulfilling his end duties
At the same time, he has served a series of imgqgpsitions in the sales unit and has abundargrésqce and insight
into the oil chemicals business. The Company renatad Mr. Matsumaru as a Director candidate sinbelieves that
he can play a suitable role in the Group’s overalhagement, given his many years of experiencal@s sind his trac
record.

April 1977 Joined the Company

April 2015 General Manager of Sales Dept., Oil Cloaits
Division

April 2016 General Manager of Sales Dept., Oil Cloaits
Division, General Manager of Planning & Operation
Dept., Oil Chemicals Division

April 2017 Deputy Executive General Manager of Satgeneral
Manager of Planning & Operation Dept. of Oil

o ) Chemicals Division

4 Shoichi Takeshita| \arch 2018  Executive Officer, Deputy Executive General 1.800

(August 14, 1958) Manager of Sales and General Manager of Planning
& Operation Dept. of Oil Chemicals Divisi

March 2019  Director & Executive Officer, Deputy Executive
General Manager of Sales and General Manager @
Planning & Operation Dept. of Oil Chemicals
Division

March 2020  Director & Executive Officer, General Manager of
Operation Dept. of Oil Chemicals Division, and
Deputy General Manager of Oil Chemicals Divisior
(current positior

=

[Reason for nomination as Director candidate]
Mr. Shoichi Takeshita has experience from an ateyparspective and knowledge regarding the Compgamysiness
activities and has been leading the sales unitutirchis duties as the person in charge of the salésof the oil
chemicals business. The Company renominated Mredhdta as a Director candidate since it believashb can play a
suitable role in the Group’s overall managemenggihis abundant experience and his track record.




No- | (Date of birth)

Name Career summary, positions, responsibilities

and significant concurrent positions

Number of th
Company’s
shares held

April 1986
April 2015
July 2016

Motoo Sudo
(April 22, 1963) | March 2018

March 2019

Joined the Company

Factory Manager of Tokyo Factory

General Manager of Production ControltDep
Production Division, Factory Manager of Tokyo
Factory

Executive Officer, Executive General lsiger of
Production Division

Director & Executive Officer, Executi@eneral
Manager of Production Division
(current position)

2,100

[Reason for nomination as Director candidate]

Mr. Motoo Sudo has abundant experience and higél-levowledge regarding the Company’s businessitiegvas well
as strong communication skills and has been leatii@groduction floor through his duty as the gaheranager of the
production unit. The Company renominated Mr. SudoaaDirector candidate since it believes that ha ®uitable

person for playing an important role in executiémperations of the Group.

April 1978
March 2007

August 2009
July 2011
March 2012

March 2013
July 2014

Ryoichi Yoshidaya parch 2016
(March 31, 1954) March 2017

November 2018

June 2019

(Significant concurrent positior
Director of Yamazaki Baking
Director of NichirycBaking Co., Ltd

Joined Yamazaki Baking Co., Ltd. (YamigiZdaking)
General Manager of Bread No. 1 DepartpiRmead
No. 1 Division of Yamazaki Bakin¢

Executive Officer, General Manager njo®Plant of
Yamazaki Baking

Executive Officer, General Manager ofdeiciion
Planning Office of Yamazaki Baking
Director, General Manager of Production Planning
Office of Yamazaki Bakin
Director of the Company (current position)
Director, General Manager of Production Planning
Division and General Manager of Production
Planning Department of Yamazaki Bak
Standing Statutory Auditor of Yamazaki Baking
Director, General Manager of Production
Management Division of Yamazaki Bak

Director, General Manager of Production
Management Division, General Manager of
Production Planning Division and General Manage|
of Production Planning Department, Production
Control Unit, and in charge of Japanese Sweets
Division and Western Sweets Division of Productio
Control Unit of Yamazaki Baking (current positi
Director, Nichiryo Baking Co., Ltd. (current positi)
(current positior

[Reason for nomination as Director candidate]

Mr. Ryoichi Yoshidaya serves in key positions priityan the production management and producti@nping units of
Yamazaki Baking Co., Ltd., a business partner efGompany, and has abundant experience and braadddge as 3
corporate manager of the foods business. The Commarominated Mr. Yoshidaya as a Director candiddee it
believes that he can leverage his experience anlkdge to further strengthen the Company’s focsirmss.




Number of th

No. Name_ Career summary, positions, responsibilities Company’s
(Date of birth) and significant concurrent positions
shares held
March 1988 Registered as Certified Public Accountan
July 2003 Representative Partner of ChuoAoyamatAudi
Corporation
August 2007  Senior Partner of Ernst & Young ShirdxilLC
July 2017 Established Murayama Certified Public Aottants
Outside Directdr Office (current position)
Independent Direct} rJune 2018 Outjs!de‘ Director, Naigai TEC Corporation (current
7 position’ 0

Kenji Murayama
(October 21, 1954

Y

June 201 Outside Audit & Supervisory Board Member of
J-WAVE Inc. (current position)
(current positior
(Significant concurrent positior
Representative of Murayama Certified Public Accauntg Office
Outside Director of Naigai TEC Corporation
Outside Audit & Supervisory Board Member -WAVE Inc.

[Reason for nomination as Outside Director caneidat

Mr. Kenji Murayama has been active in the frone$iras a certified public accountant by holding &emior positiong
such as a representative partner of an accouritmgahd has specialized knowledge and abundantiexpe in finance
and accounting, although his involvement in corfomanagement so far has been limited to servingnasutside,
director and outside audit and supervisory boaranbe. The Company newly nominated Mr. Murayama s
Independent Outside Director candidate since iebe$ that he is expected to appropriately playohe of supervising

the management's decision-making of key mattersexedution of operations.




Name Career summary, positions, responsibilities Number of :[h
No. . o . Company’s
(Date of birth) and significant concurrent positions
shares held
February 2012 Director of Japan CIS
Outside Directgr| November 201Representative Director of Progress Co., Ltd.
Independent | January 2016 Representative Director of Dorest dd.,(currently
8 WOMAN COLLEGE Co., Ltd.) (current position) 0
(current position)
Kanako Kuroda ((Significant concurrent position)
(August 2, 1980) | Representative Director of WOMAN COLLEGE Co., Ltd.

[Reason for nomination as Outside Director canéidat

Ms. Kanako Kuroda has abundant experience and idsght acquired in management consulting in digenslustries
and is involved in business management from thepeetive of diversity, actively engaging in supgdortadvancement
of women. The Company newly nominated Ms. Kurodarasndependent Outside Director candidate sinbelieves
that she can provide appropriate advice to the @mylp management as its first female Director.

(Notes) 1. Mr. Ryoichi Yoshidaya concurrently senas Director of Yamazaki Baking Co., Ltd., whicksha business
relationship involving the sale of products witle tBompany.
2. Mr. Ryoichi Yoshidaya concurrently serves aseblior of Nichiryo Baking Co., Ltd., which has asimess
relationship involving the sale of products witle tBompany.

There are no special interests between the o#imelidates and the Company.

4. The Company has concluded an agreement wittRibichi Yoshidaya which limits his liability forainages
as stipulated in Article 423, Paragraph 1 of then@anies Act. The limit of liability under the saadreement
shall be the minimum liability amount as providedlaw and regulations. If the election of Mr. Saito
approved, the said agreement with him will be cared.

5. Mr. Kenji Murayama and Ms. Kanako Kuroda ard<iile Director candidates.

6. The Company intends to submit an Independemciirs/Auditors Notification to the Tokyo Stock dbange
to register Mr. Kenji Murayama and Ms. Kanako Kuaas Independent Directors.

7. If the election of Mr. Kenji Murayama and Msaiako Kuroda is approved, the Company intends ter émto
an agreement with each of them which limits thaipility for damages set forth in Article 423, Pgraph 1 of
the Companies Act. The limit of liability under tlsaid agreement shall be the minimum liability antoas
provided in laws and regulations.

8. The Company shall conclude the directors afides$ liability insurance contracts with an insura company
and compensate damages from liability related turiies as well as damages related to shareholder
derivative suits to be paid by the insured persadth Whe said insurance contracts. The candidatdsbei
included in the insured persons of the said instgaontracts.

w
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Proposal 4:Election of Two Audit & Supervisory Board Members

Audit & Supervisory Board Members Kaoru Saito amiichi Hirota will resign at the conclusion of this
General Meeting of Shareholders. Accordingly, thection of two Audit & Supervisory Board Members
(including one Outside Audit & Supervisory Board iilger) is proposed as substitutes.

The term of office of the Audit & Supervisory Boawtembers to be appointed at this General Meeting of
Shareholders will be until the expiration of thérreg Audit & Supervisory Board Members, in accante
with the Company’s Articles of Incorporation.

The consent of the Audit & Supervisory Board hasrbebtained with respect to this proposal.

The candidates are as follows:

Number of th
Company’s
shares held

Name Career summary, positions

No. .
(Date of birth) and significant concurrent positions

February 1991 Joined the Company

March 2012 Executive Officer, General Manager asBenel
Dept.

March 2013  Executive Officer, General Manager of General Af
Dept., General Manager of Personnel Dept.

March 2013 President and Representative Directdipdshi

Insurance Service Co., Ltd. (currently Miyoshi feagt

Hideaki Shizukuish Co,, Ltd.)

(November 30, 1956)April 2014 Executive Officer, General Manager of General A#i
& Personnel Dept.

March 2017 Director & Executive Officer, General Maer of
General Affairs & Personnel Dept., Administration
Division
(current position)

2,900

[Reason for nomination as Audit & Supervisory Boktember candidate]

Mr. Hideaki Shizukuishi is familiar with the manamgent of the Group as he had led the Company’s geaéfairs,
legal, and personnel units for many years and wagmber of the management team of a group comy@omnsidering
his track record and abundant experience, the Coynpawly nominated him as an Audit & SupervisoraBbMember
candidate since it believes that he is essentidhfoappropriate auditing of the Group.
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Number of th

No. Name_ Career summary, positions Company’s
(Date of birth) and significant concurrent positions
shares held
April 1986 Joined The Mitsubishi Trust and Bankidgrporation
New (currently Mitsubishi UFJ Trust and Banking
Outside Audit & Corporation)
[Supervisory BoarH June 2009 General Manager of CS Promotion Depattmen
Membe} Mitsubishi UFJ Trust and Banking Corporation 0

Independent AudithbrDecember 20105eneral Manager of Shizuoka Branch of Mitsubish
UFJ Trust and Banking Corporation
Tetsuya Miyakoshi November 201@irector and General Manager of Financial
(September 11, 19622) Department, Ryoshin Holdings Co., Ltd.
(current position)
[Reason for nomination as Outside Audit & Supemyddoard Member candidate]
Mr. Tetsuya Miyakoshi has many years of experiesica financial institution and has wide-ranging \kiexige and
insight in the financial field. The Company newlyminated him as an Independent Outside Audit & Bripery Board
Member candidate since it believes that he carhissexperience to audit the Group appropriately.
(Notes) 1. There are no special interests betwezpandidates and the Company.
2. Mr. Tetsuya Miyakoshi is scheduled to reti@irRyoshin Holdings Co., Ltd. on March 25, 2021.
3. Mr. Tetsuya Miyakoshi is a candidate for Outsididit & Supervisory Board Member.
4. The Company has submitted an Independent Digé&tuditors Notification to the Tokyo Stock Exclyanto
register Mr. Tetsuya Miyakoshi as Independent Aardit
If the election of Mr. Hideaki Shizukuishi ait. Tetsuya Miyakoshi is approved, the Companyrid&eto
enter into an agreement with them which limits tthiebility for damages set forth in Article 423aRgraph 1
of the Companies Act. The limit of liability undére said agreement shall be the minimum liabilityoant as
provided in law and regulations.
6. The Company shall conclude the directors afiden$ liability insurance contracts with an insucta company
and compensate damages from liability related touriies as well as damages related to shareholder
derivative suits to be paid by the insured persdth Whe said insurance contracts. The candidatdsbei

included in the insured persons of the said instgaontracts.
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Proposal 5:Revision to Amounts and Details of Performanc&duh Stock Compensation for Directors

1. Reasons for the proposal and reasons justigiich compensation

At the 92nd Annual General Meeting of Shareholderisl on March 28, 2018, the Company received
approval for the introduction of the Performance«id Stock Compensation Plan (hereinafter refeieas
the “Plan”) for its Directors (limited to Presidesmd Representative Director and Executive Dirsgtand
excluding Outside Directors). The Company will nowroduce the CxO system to strengthen the function
to supervise the execution of operations by ther@ad Directors so as to further enhance its cafmor
governance structure and accelerate decision-mdiyntpe management. For this purpose, the Company
would like to change the target of the Plan frore ompany’s Directors (limited to President and
Representative Director and Executive Directors] amcluding Outside Directors) to the Company’s
Directors who are concurrently serving as CxO aedelegated Executive Officers (hereinafter referto
as “Cx0Os, etc.” and the Company’s Directors anceBated Executive Officers are referred to as “Dines;
etc.”), and seeks shareholders’ approval for thiggbaevision of the Plan.

The purpose of revising the content of the Platoifurther clarify the link between compensation of
Directors, etc. and the Company’s performance dsaseshareholder value, and to encourage Dired¢tors
contribute to the improvement of the medium- togkderm performance and the enhancement of corporate
value. Therefore, the Company believes that thisievof the content of the Plan is justified.

This proposal seeks shareholders’ approval to geostock compensation to CxOs, etc. separately from
the maximum compensation for Directors (within ¥3fhillion per year), which was approved at the 84th
Annual General Meeting of Shareholders held on Ma&, 2010.

If Proposal 3 “Election of Eight Directors” is apwed as originally proposed, the number of CxCs, et
subject to the Plan will be seven (five Directoomcurrently serving as CxO and two Delegated Exeeut
Officers).

2. Amounts of compensation and details of the Plan
(1) Outline of the Plan
The Plan is a stock compensation plan under whiehGQompany’'s shares are acquired through a trust
using compensation for CxOs, etc. contributed by @ompany, and the Company’s shares and money
equivalent to the converted value of the Compasiiares (collectively the “Company’s shares, etard

granted or paid out to CxOs, etc. (hereinafter tratc.”). (Details follow in (2) and subsequeettions.)
mong Directors, those who concurrently se

1) Persons eligible for the Grant, etc., of |th .
Company’s shares, etc., under this proposal Osfffc::e(? and those who are Delegated Execitive
2) Impact of the Company'’s shares subject to tropgsal on the total number of shares issued
Maximum amount of money to be contributed¥200 million for the three-fiscal-year peripd
by the Company (as described in (2) below) covered by the Plan
- The maximum number of the Compis
shares, etc., to be Granted, etc., to CxOs,| etc.
per fiscal year is 50,000 shares. Accordingly,

Method of acquiring the Company’s shares
described in (2) below) and the maxim
number of the Company’'s shares, etc., tg
Granted, etc., to CxOs, etc. (as described if
below)

the maximum number of the Company'’s sha
etc., to be Granted, etc., to CxOs, etc. ove
(athree-fiscal-year period is 150,000 shares.
4mMThe maximum number of the Compan
bshares, etc., to be Granted, etc., to CxOs,

0.5% of the Company’s total shares issued
of December 31, 2020, after deduction
treasury shares).

The Company’s shares will be acquired fr
tr;]e stock market and there will be no dilution]
shares

res,
the

y's
etc.

n (Per fiscal year is equivalent to approximately

(as
of

om
of

3) Details of conditions for achievement
performance target (as described in (3) be

Linked to consolidated operating income
each fiscal yes

4) Timing of the Grant, etc., of the Compi's
Bh?res, etc. to CxOs, etc. (as described i
elow’

t the time of CxOs, etc. retiring from t
sition of Director, etc.

 (

(2) Maximum amount of money to be contributed by @ompany

The Plan will cover three consecutive fiscal ye@ng initial three-fiscal-year period will be frothe
fiscal year ended December 31, 2018 to the fiseal ¥nded December 31, 2020, and if the periotief t
trust is to be extended this time, it shall bettiree-fiscal-year period from the fiscal year egddecember
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31, 2021 to the fiscal year ending December 3132@2he trust period is extended at a later date, it shall be
the three-fiscairear period thereafter; hereinafter the “Target Period”).

In each Target Period, the Company will contribugeto ¥200 million as CxOs, etc. compensation and
establish a trust (hereinafter the “Trust”) for thenefit of CxOs, etc. who meet beneficiary requeats,
with a trust period of three years. Under the ingtons of the trust administrator, the Trust &itiquire the
Company'’s shares from the stock market using ttreigied money.

During the Trust Period, the Company will awardneito CxOs, etc. (as described in (3) below). Upon
retirement of the CxO, etc. (or upon death of th@®@Cetc.), the Director will be Granted, etc., frtime Trust
the Company’s shares, etc., in proportion to tispeetive cumulative value of the points awarded.

At the expiry of the Trust Period, the Company noagtinue the Trust by amending the trust agreement
and entrusting additional money to the Trust. Ichsgases, the Trust Period will be extended for an
additional three years, and the three fiscal yafies the extension of the Trust Period will becdime new
Target Period. For each extended Trust PeriodCitmpany will make additional contributions of up to
¥200 million, and during such extended Trust Pertbd Company will continue to award points to CxOs
etc., and the Trust will continue to Grant, etbe Company’s shares, etc. However, when making such
additional contributions, if the Company’s sharesc{uding those that have not yet been Granted betc
correspond to the points already awarded) and moseain in the Trust at the end of the Trust Period
before such extension (hereinafter collectively sidaal shares, etc.”), the sum of the value ofRksidual
shares, etc. and the additional contributions rhaswithin ¥200 million. The Trust Period may beended
in a similar manner more than once.

If the trust agreement is not amended and additiomney is not entrusted at the expiry of the Trust
Period, no decisions will be made thereafter onrding points to CxOs, etc. However, if CxOs, ettiow
meet the beneficiary requirements are in officethatt time, the Trust Period may be extended for a
maximum of ten years, until such CxOs, etc. rdtioen the position of Director, etc. and the Grastt,., of
the Company’s shares is completed.

(3) Method of calculating the number of the Compsrshares to be Granted, etc., to CxOs, etc. and
maximum number thereof

At a specified time after the end of each fiscadryduring the Trust Period, the Company will award
Directors fixed points and performance-linked psicalculated using the formula below, in accordamitie
their positions and the level of achievement offqrenance targets during the year. CxOs, etc., upon
retirement from the position of Director, etc., Mie Granted, etc. the Company'’s shares, etcrdpgstion
to the cumulative value of the fixed points and therformance-linked points awarded (hereinafter
“cumulative number of points”).

One point is equivalent to one share of the Compidowever, during the Trust Period, if the Company’
shares are subject to a share split or share ddasoh, or other events that justify adjustmerite
Company will adjust the number of the Company’'sebger point in accordance with the ratio of ssyulft,
consolidation or other factors.

(Point calculation formula)
Fixed points = (Stock compensation amount baseubsition +— Average acquisition cost by the Trust)
Performance-linked points = (Stock compensationuambased on positior- Average acquisition cost
by the Trust) X Performance coefficient*
* The performance coefficient will vary within ange of 0 to 2.00 depending on the achievement level
of the targeted consolidated operating income &ohdiscal year.

The total number of the Company’s shares, ethetGranted, etc., by the Trust to CxOs, etc. duitieg
Trust Period will be up to 50,000 shares per figedr, and the total number of the Company’s shatesto
be Granted, etc., to CxOs, etc. during the TargeibB will be up to 150,000 shares. The upper lohithe
total number of the Company’s shares, etc., to ntéd, etc., to CxOs, etc. has been set by takiag
account the maximum amount of trust money in (Zvab and by referencing historical stock prices and
other factors.

(4) Timing and method of Grant, etc. of the Compashares, etc., to CxOs, etc.

CxOs, etc. who meet the beneficiary requirementshei Granted, etc. the Company’s shares, etc. in
proportion to the cumulative number of points cldted based on (3) above upon their retirement fitoen
position of Director, etc. In such cases, the Cxbs, will receive the Company’s shares equivalerit0%

-14 -



of the cumulative number of points (fractional #tapf less than one unit will be disregarded), tel
remaining shares will be converted into money wittiie Trust and the resulting amount of money
equivalent to the converted value of the sharelsbeipaid to Directors.

In the event of death of a CxO, etc. in office wheet the beneficiary requirements, all the Commany’
shares corresponding to the cumulative number owitich have been calculated in accordance with (3
above, will be converted into money within the Traed the resulting amount of money equivalentht® t
converted value of the shares will be paid to thieshof the CxO, etc.

(5) Exercise of voting rights related to the Compsaushares in the Trust

Voting rights related to the Company’s shares enTrust will not be exercised during the Trust 8eitio
ensure neutrality in the management of the Company.

(6) Treatment of Residual shares, etc., at thergxpithe Trust

If Residual shares, etc. arise as a result of authégvement of the performance targets or othéorfaat
the expiry of the Trust (if the Trust Period hagmextended in accordance with (2) above, at thaerf
the extended Trust Period), the Trust will transgifer Residual shares, etc., to the Company withayiment
as a shareholder return measure, and the Compdrosantel the said shares by a resolution of thar8 @f
Directors. Any residual dividends on the Comparsyiares in the Trust that arise at the expiry ofTthest
Period will be utilized as funds to acquire the @amy’s shares in the case where the Trust will be
continued. However, in cases where the Trust imitexted due to the expiry of the Trust Period,ghgion
exceeding the reserves for trust expenses will deaid to organizations that have no interest with
Company and its CxOs, etc.

(7) Other details of the Plan

Other details of the Plan including the establishinoé the Trust, amendments to the trust agreemuetht
additional contributions will be determined by aotition of the Board of Directors as necessary.

(Reference) Excerpt from the press release datbdu&ey 12, 2021, “Notice Regarding the Continuatidn
Performance-linked Stock Compensation Plan”

1. Continuation of Performance-linked Stock Compgins Plan and Its Partial Revision

(1) The Company, at the 92nd Annual General MeetifigShareholders held on March 28, 2018
(hereinafter referred to as the “General Meeting Stfareholders”), received approval for the
introduction of the Plan and has been implementinfhe Company would like to continue with the
Plan upon making partial revision to it and sedlersholders’ approval.

(2) The Plan uses a structure referred to as tledBlmcentive Plan (BIP) Trust (hereinafter refdrte as
“BIP Trust”). The Company would like to introducket CxO system and strengthen the function to
supervise execution of operations by the Board wéddors so as to further enhance its corporate
governance structure and accelerate decision-makinghe management. For this purpose, the
Company will change the target of the Plan from @wmpany’s Directors (limited to President and
Representative Director and Executive Directorsl excluding Outside Directors) to the Company’s
Directors who are concurrently serving as CxO arel Belegated Executive Officers (hereinafter
referred to as “CxOs, etc.” and the Company’s RDoecand Delegated Executive Officers are referred
to as “Directors, etc.”).
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2. Outline of the Plan
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The Company will obtain approval for the comgetion of officers regarding the continuation aadipl
revision of the Plan at this General Meeting ofr8halders.

The Company will resolve to partially reviseash delivery rules relating to the Plan at the Boair
Directors’ meeting.

The Company will entrust additional money witltiie maximum amount approved by a resolutionisf th
General Meeting of Shareholders in (1) to the ¢émi$d be used as compensation of CxOs, etc. aeddext
the Trust Period of a trust (the Trust) for theddgrof CxOs, etc. who meet beneficiary requirersent

The Trust, under the instructions of the tragninistrator, will acquire the Company’s sharesrfrthe
stock market using the money additionally contelouin (3). The number of shares to be acquiredhby t
Trust will be within the maximum amount as approbgdhis General Meeting of Shareholders in (1).
Dividends on the Company'’s shares in the Twilsbe paid in the same manner as for other shafréise
Company.

Voting rights for the Company’s shares in thast will not be exercised throughout the Trusideer

During the Trust Period, CxOs, etc. will re@e# certain number of points each year, in accoslaith
their positions, the level of achievement of perfance targets and other factors during the yeas. Th
CxOs, etc., who meet certain beneficiary requiraseiill be Granted, etc. the Company’s shares, ietc.
proportion to the cumulative number of points upweir retirement from the position of Director, .etc

If residual shares arise at the expiry of theisT Period as a result of underachievement of the
performance targets or other factors, the Trust imaycontinued as the Plan or as a similar stock
compensation plan by amending the trust agreenmehtreaking additional contributions. If the Trust is
terminated, the Trust will transfer the said realdshares to the Company without payment as a
shareholder return measure, and the Company witletdhe said shares by a resolution of the Bofrd o
Directors.

Any residual dividends on the Company’s shamebe Trust that arise at the expiry of the TiRstiod

will be utilized as funds to acquire the Comparghsires in the case where the Trust will be continue
However, in cases where the Trust is terminatesl ptirtion exceeding the reserves for trust expenses
(funds contributed by the Company to be used a& fees and expenses, etc.) will be donated to
organizations that have no interest with the Comyaend its CxOs, etc.

(Note) In the case where no shares of the Compamain in the Trust due to having Granted, etc. the

Company’s shares, etc. to CxOs, etc. who meet #meflriary requirements, the Trust will be
terminated prior to the expiry of the Trust Peridtie Company may entrust additional money to
the Trust, to be used in acquiring the Companyareshto be Granted, etc. to CxOs, etc., to the
extent approved at this General Meeting of Shadsrsl
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