Important Notice to U.S. Shareholders

This share exchange and business combination is made for the securities of a foreign company. The offer is subject
to disclosure requirements of aforeign country (Japan), which are different from those of the United States. Financial
statements included in this document, if any, have been prepared in accordance with foreign accounting standards
that may not be comparable to the financial statements of United States companies.

It may be difficult for you to enforce your rights and any claim you may have arising under the federal securities laws,
since the issuer is located in a foreigh country, and some or all of its officers and directors may be residents of a
foreign country. You may not be able to sue a foreign company or its officers or directors in a foreign court for
violations of the U.S. securities laws. It may be difficult to compel a foreign company and its affiliates to subject
themselves to a U.S. court’s judgment.

You should be aware that the issuer may purchase securities otherwise than under the exchange offer, such as in
open market or privately negotiated purchases.

This document has been translated from the Japanese-language original for reference purposes only. While this
English translation is believed to be generally accurate, it is subject to, and qualified by, in its entirety, the Japanese-
language original. Such Japanese-language original shall be the controlling document for all purposes.
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(Company code 9014)
June 3, 2022
To shareholders:
4-1-12, Kunugiyama, Kamagaya-shi, Chiba

Shin-Keisei Electric Railway Co., Ltd.
President C.E.O.  Yukihito Mashimo

Notice of the 104th Ordinary General Meeting of Shareholders

You are cordially notified of the 104th Ordinary General Meeting of Shareholders of Shin-Keisei Electric
Railway Co., Ltd. (the “Company”), which will be held as described in this notice.

You are requested to consider refraining from attending the meeting in person at the venue below to
help prevent the spread of COVID-19 infections. Shareholders may exercise your voting rights in
advance in writing, which we strongly urge you to do. If you exercise your voting rights in writing,
please review the attached “Reference Materials for the General Meeting of Shareholders,” indicate
your vote of approval or disapproval on the enclosed Voting Rights Exercise Form, and return it to
the Company. The Form must be received by the Company by no later than 6:00 p.m. on June 27,
2022, the previous day of the meeting.

1 Date and Tuesday, June 28, 2022 at 10:00 a.m.
time

2 Venue Conference Room in the Head Office
Shin-Keisei Electric Railway Co., Ltd.
4-1-12, Kunugiyama, Kamagaya-shi, Chiba
(Nearest station: Kunugiyama, Shin-Keisei Line)

3 Purpose of Matters 1. The Business Report and Consolidated Financial Statements for
the to be the 104th Term (from April 1, 2021 through March 31, 2022), and
meeting reported Audit Reports of the Accounting Auditor and the Audit & Supervisory

Board concerning the results of the audits of the Consolidated
Financial Statements

2. Non-consolidated Financial Statements for the 104th Term
(from April 1, 2021 through March 31, 2022)



Matters Proposal No. 1: Approval for the Share Exchange Agreement between
to be Shin-Keisei Electric Railway Co., Ltd. and Keisei
resolved Electric Railway Co., Ltd.

Proposal No. 2: Appropriation of Surplus

Proposal No. 3: Election of Eleven (11) Members of the Board




m For those attending the meeting on the day stated above, please submit the enclosed Voting
Rights Exercise Form at the reception desk.

m “Systems to Ensure Appropriateness of Operations and Outline of the Operational Status of
the Systems” in the Business Report, and “Consolidated Statements of Changes in Net
Assets” and “Notes to Consolidated Financial Statements” in the Consolidated Financial
Statements, and “Non-consolidated Statements of Changes in Net Assets” and “Notes to Non-
consolidated Financial Statements” in the Non-consolidated Financial Statements are posted
on the Company website (https://www.shinkeisei.co.jp/) pursuant to the provisions of the
relevant laws and regulations and Article 16 of the Articles of Incorporation of the Company,
and thus, they are not included in the materials attached to this convocation notice of the 104th
Ordinary General Meeting of Shareholders. The Business Report, Consolidated Financial
Statements and Non-consolidated Financial Statements audited by the Audit & Supervisory
Board members and Accounting Auditor are included in the materials attached to this
convocation notice of the 104th Ordinary General Meeting of Shareholders, and also provided
on the Company website above. Among the materials regarding the Proposal No. 1 “Approval
for the Share Exchange Agreement between Shin-Keisei Electric Railway Co., Ltd. and Keisei
Electric Railway Co., Ltd.,” the Articles of Incorporation of Keisei Electric Railway Co., Ltd. and
Non-consolidated Financial Statements of the said company for the latest fiscal year are
posted on the Company website (https://www.shinkeisei.co.jp/) pursuant to the provisions of
the relevant laws and regulations and Article 16 of the Articles of Incorporation of the
Company, and, thus, not included in the materials attached to this convocation notice of the
104th Ordinary General Meeting of Shareholders.

m Please be informed that any amendments made to the Reference Materials for the General
Meeting of Shareholders, Business Report, Consolidated Financial Statements and Non-
consolidated Financial Statements will be posted on the Company’s website
(https://www.shinkeisei.co.jp/).

The spread of COVID-19 infections remains to be a serious concern. We will inform you on the
Company website (https://www.shinkeisei.co.jp/), if we will be forced to significantly adjust the
operation of the 104th Ordinary General Meeting of Shareholders due to factors including changes
in infection status.




Instructions for Exercising Your Voting Rights

%'ano later than 6:00 p.m. on Monday, June 27,
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To mark your disapproval of some of the candidates:
Circle “for,” and then write the number attached to
every candidate you disapprove




Reference Materials for General Meeting of Shareholders

Approval for the Share Exchange Agreement
SeLREEINCERE  between Shin-Keisei Electric Railway Co., Ltd. and
Keisei Electric Railway Co., Ltd.

Shin-Keisei Electric Railway Co., Ltd. (“Shin-Keisei” or the “Company”) and Keisei Electric Railway
Co., Ltd. (“Keisei”) (collectively the “Companies”), at their respective board of directors meetings held
on April 28, 2022, resolved to conduct such a share exchange between the Companies that will make
Keisei the wholly-owning parent company and Shin-Keisei its wholly-owned subsidiary (the “Share
Exchange”), and a share exchange agreement (the “Share Exchange Agreement”) was executed by
and between the Companies on the same date, as stated below. We would therefore like to request
your approval for the Share Exchange Agreement.

Keisei will execute a simplified share exchange procedure under Article 796, Paragraph 2 of the
Companies Act (Law, No. 86, of 2005, as amended. The same shall apply hereinafter.) without
obtaining approval from a general meeting of shareholders, and the Company will execute the Share
Exchange after obtaining approval for the Share Exchange Agreement by a resolution of this General
Meeting of Shareholders, with the effective date of September 1, 2022.

On August 30, 2022, prior to September 1, 2022 (the “Planned Date”), the effective date for the Share
Exchange, the common stock of the Company (“Shin-Keisei Stock”) will be delisted from the Standard
Market of the Tokyo Stock Exchange, Inc. (the “Tokyo Stock Exchange”) (with the final trading day
being August 29, 2022).

Reason for the Share Exchange, Outline of the Share Exchange Agreement, and other items
regarding this proposal are stated as below.

1. Reason for the Share Exchange
Keisei was founded in June 1909 as Keisei Denki Kido Co., Ltd. (subsequently renamed as Keisei
Electric Railway Co., Ltd. in June 1945), a train service operator for religious pilgrimages to



Naritasan Shinshoji Temple. In November 1912, Keisei Electric Railway came into operation,
commencing a five-car train service between Oshiage and Edogawa and between Takasago and
Shibamata along a 11.5-km line.

Keisei has since worked to expand its railway network and deliver improved customer convenience
through: i) becoming in December 1960 Japan’s first surface railway operator to share tracks with a
subway operator; ii) extending its railway line to Narita International Airport in May 1978; iii) linking
the railway directly to a basement terminal of the airport in March 1991; and iv) launching the Narita
Sky Access Line service in July 2010 as a new line from central Tokyo to the airport.

Keisei, developing various enterprises based on the foundation of its railway service, launched a
directly operated bus business in July 1932 and a real estate company in November 1933. It later
expanded into the distribution business and was a leisure and service operator from the 1950s
onward. As of April 28, 2022, the Keisei Electric Railway Group comprises Keisei, 89 subsidiaries,
and eight affiliates (the “Keisei Group”). Under the group business philosophy of contributing to social
development by providing high-quality, safe, and comfortable goods and services that satisfy
customers and facilitating the growth of sound businesses, the Keisei Group provides various
services such as transportation, real estate, and distribution businesses as a comprehensive lifestyle
corporate group, mainly in eastern Tokyo, Chiba, and Ibaraki.

In April 2019, the Keisei Group established its Medium-Term Management Plan (the “E4 Plan”) and
executed it for three years to March 31, 2022 in order to increase its revenue and grow in a
sustainable manner even amid the changing environment for the Group. The E4 Plan has taken into
account a future decline in population, due to a falling birth rate and aging population, in areas along
its train lines and the need for further development of Narita International Airport.

The E4 Plan’s basic strategies are to: i) engage with local stakeholders to raise the Keisei Group’s
profile; ii) manage the Group more effectively and strengthen its corporate governance; iii) cultivate
the inbound tourism market; iv) increase earnings by strengthening existing businesses; v) ensure
safety and security and improve service quality; and vi) establish a new growth vision. The Keisei
Group has been achieving stable results by working to develop lineside areas in a sustainable
manner, meeting increasingly diverse social needs, providing safe and highly satisfactory services
on a Group-wide basis, and expanding its business domains.

The environment surrounding the Keisei Group, most notably arising from the novel coronavirus



(“COVID-19"), affected its flagship transportation business, coupled with leisure and service
business. The pandemic resulted in declining demand in the recent past for inbound tourism and
reduced human travel activity following a period of growing airport transportation driven by the
inbound tourism boom.

Effects from COVID-19 should gradually subside, putting Keisei Group back on a growth track helped
by increasing airline passengers from Narita International Airport as the airport continues to improve
its functionality. However, the fear of increased operating costs may become reality due to soaring
fuel prices while lineside areas are predicted to suffer a decline in the working-age population due to
the low birth rate and aging population in the medium to long term. In our view, these are factors that
will threaten the Keisei Group’s flagship business revenue-earning opportunities in the future.
Meanwhile, founded in October 1946 for the purpose of developing the northwestern part of Chiba
Prefecture, the Company took over a military practice train line belonging to the former Japanese
army to conduct service using four-car trains along a 2.5-km route between Shintsudanuma and
Yakuendai since December 1947. Subsequently, the Company extended the entire network to
Matsudo in April 1955 on a single-track basis, turned the route between Shintsudanuma and Matsudo
into a double-track line in February 1975, and connected to the Keisei Chiba line from December
2006, thereby enhancing transportation capacity and improving customer convenience.

Based on its railway business, the Company operated various businesses. It launched a bus business
in January 1949, and expanded to real estate in February 1955 and services from the 1970s onward.
As of April 28, 2022, the organization consists of the Company, seven subsidiaries, and two affiliates
(the “Shin-Keisei Group”). Upholding the brand slogan of “Every Day, A Little, and New,” the Shin-
Keisei Group undertakes transportation, real estate, and convenience operations mainly in
northwestern Chiba Prefecture.

In April 2019, the Shin-Keisei Group formulated its Medium-Term Management Plan (the “S4 Plan”)
and carried it out for three years to March 2022. The purpose of the S4 Plan is to make the Shin-
Keisei Group a company trusted by customers and local communities through business operations
focused on safety, security, and comfort, while building attractive lineside areas where people want
live and want move to through providing services that anticipate their needs.

The S4 Plan upheld a basic strategy to: i) fulfill the Shin-Keisei Group’s responsibilities as a social
and public infrastructure operator; ii) complete the Kamagaya City railway elevation project and



develop areas beneath elevated railway lines; iii) build local community spaces, driven by the
company’s flagship business, and pursue new businesses; and vi) achieve a robust corporate
structure for future generations. The Company has been making steady progress in its endeavors to
raise the value of lineside areas by proactively implementing permanent measures for safety and
security, reinforcing its flagship business and expanding its peripheral businesses, and improving the
quality of services delivered.

The Shin-Keisei Group aims to build its level of trust with customers and local communities by
enhancing its appeal through further strengthening its business foundations, creating new
enterprises, and revitalizing local areas via coexistence with and support of communities along
lineside areas, and improving its local brand power based on such efforts.

The Shin-Keisei Group has been taking a range of measures to counter the effects on its long-term
revenue arising from the low birth rate and aging population, coupled with a decreasing working-age
population, in its lineside areas. These areas are home to many housing complexes and homes that
were developed during Japan’s high-growth era.

The Shin-Keisei Group, however, has recently been experiencing the decreasing number of
passengers in its transportation businesses due to declining human travel activity since February
2020, owing to the spread of COVID-19. This is despite the fact that the Shin-Keisei Group, being an
organization whose flagship business is commuting-centric local transportation, is predicted to
achieve an earnings recovery relatively earlier than its peers.

Even amid the challenging operating environment marked by future uncertainty as described above,
the Companies consider it necessary to strengthen their business fundamentals and competitiveness
in their fields operation to achieve medium- to long-term growth, as well as to improve their corporate
value.

Furthermore, as a trend in the transportation industry to which they belong, they must run their
businesses in a way that emphasizes corporate social responsibility and environmental efforts. These
include contributing to attaining SDGs and addressing ESG and the Task Force on Climate-related
Financial Disclosures (TCFD). Keisei and the Company, as companies responsible for providing
social and public infrastructure, have offered safe, secure, and comfortable transportation services,
while implementing measures such as introducing energy-saving trains with barrier-free designs, new
facilities, etc., and activities in cooperation with local municipalities and organizations along the train



lines. We also think that the Companies must create and deliver greater added-value, with the aim of
contributing to attaining SDGs and helping to build a sustainable society with diversity and inclusion
where no one is left behind.

To date, Keisei has been collaborating with the Company, an equity-method affiliate, in northwestern
Chiba Prefecture in the form of exchanging information on marketing and safety measures, joint
development of train cars, and joint purchasing of materials in the railway business. In addition, they
have been exchanging information on marketing and safety measures and shared operations for
express lines in the bus business. Keisei, however, thinks that both companies, while now running
their operations independently as listed companies, do not necessarily apply their business resources
efficiently enough and lack flexibility in their decision making. One issue is the fact that the Company
does not necessarily prioritize seeking business synergy through collaboration with Keisei because,
for example, the Company must always compare transactions with Keisei with third-party transactions
with respect to need and rationality in consideration of a potential conflict of interest with the
Company's shareholders other than Keisei (hereinafter, the “Minority Shareholders”) and for the
purpose of remaining independent as a listed company. Business resources injected by Keisei into
the Company end up being more restrained than if the latter was turned into a wholly owned
subsidiary, because at least half of the capital injected to the latter is attributed to Minority
Shareholders’ profit when premised on the existing capital structure.

To improve both companies’ corporate value and enable them to grow in the medium to long term as
above described amid the aforementioned challenging operating environment, while contributing to
attaining SDGs and addressing ESG and the Task Force on Climate-related Financial Disclosures
(TCFD), Keisei concluded that it would be essential to: i) convert the Company into a wholly-owned
subsidiary of Keisei; ii) promptly build a structure in which to speed up decision-making by efficiently
utilizing finite group business resources; iii) further enhance collaboration between both companies;
and iv) operate the Keisei Group and Shin-Keisei Group to operate with a sense of unity. For this
reason, in October 2021 Keisei submitted to the Company an initial proposal intended to convert the
latter into a wholly-owned subsidiary of the former in the Share Exchange.

Upon receiving the initial proposal from Keisei, the Company began to consider the proposed Share
Exchange. In so doing, the company decided to consult with Keisei after arranging for a consideration
of readiness such as establishing on January 28, 2022 a special committee composed solely of
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independent members who have no interest in Keisei (hereafter referred to as the “Special
Committee”; for details, see “3.(3) 2) Measures to avoid a conflict of interest,” shown below) in order
to secure fairness, transparency, and objectivity for the Company's board of directors’ decision-
making process regarding the initial proposal from Keisei and to prevent arbitrary or unfair decision-
making.

To date, the Shin-Keisei Group and the Keisei Group have been striving to evolve to become
companies of choice by reinforcing their respective corporate structures through formulating and
executing medium- to long-term management plans.

However, to grow sustainably and fulfill their social responsibilities as locally rooted companies amid
the challenging operating environment described above, it was concluded after discussions within
each company that to improve their corporate value, the companies would benefit from building a
solid cooperative relationship through converting the Company into a wholly owned subsidiary of
Keisei and leveraging economies of scale and business resources such as operational expertise.

Specifically, we think the Share Exchange will bring about the following synergies:

(i) reinforcing both companies’ business foundation in northwestern Chiba Prefecture and
revitalizing local communities;

(i) strengthening both companies’ competitiveness and expanding their business scale through
mutual use of their business resources;

(iii) achieving an efficient collaborative framework through leveraging economies of scale.

Based on such understanding, the Companies have reached an agreement through consideration
and discussion of the terms and conditions of the proposed Share Exchange, including the share
exchange ratio, and, at their respective board of directors’ meetings held on April 28, 2022, resolved
to conduct the Share Exchange and entered into the Share Exchange Agreement on April 28, 2022.
This recognition will enable the Keisei Group to optimize its business resources and efficiently and
further share operating strategies with the Comapny, thus reinforcing both Companies’
competitiveness, which in our view will enhance their corporate value and prove to be a

reorganization beneficial to shareholders of both Companies.
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2. Outline of the Share Exchange Agreement
The content of the Share Exchange Agreement executed between the Companies as of April
28, 2022 is as follows:

Share Exchange Agreement (Copy)

This Share Exchange Agreement (hereinafter this “Agreement”) is made and entered into by
and between Keisei Electric Railway Co., Ltd. (hereinafter “Keisei”) and Shin-Keisei Electric
Railway Co., Ltd. (hereinafter “Shin-Keisei”) as of April 28, 2022. The parties hereto agree as
follows:

Article 1. Share Exchange

The parties shall conduct a share exchange that makes Keisei the wholly-owning parent
company and Shin-Keisei its wholly-owned subsidiary (hereinafter the “Share Exchange”). By
the Share Exchange, Keisei shall acquire all the issued shares in Shin-Keisei (excluding the
shares in Shin-Keisei that are owned by Keisei).

Article 2. Trade Name and Address of Companies That Become the Wholly-owning Parent
Company and the Wholly-owned Subsidiary Due to the Share Exchange.
The trade name and address of the parties shall be as follows:
1. Keisei (Wholly-owning parent company)
Trade name: Keisei Electric Railway Co., Ltd.
Address: 3-3-1 Yawata, Ichikawa-shi, Chiba
2. Shin-Keisei (Wholly-owned subsidiary)
Trade name: Shin-Keisei Electric Railway Co., Ltd.
Address: 4-1-12 Kunugiyama, Kamagaya-shi, Chiba

Article 3. Shares Granted upon the Share Exchange and Allotment Thereof

1. Upon the Share Exchange, Keisei shall grant to the shareholders of Shin-Keisei
(shareholders excluding Keisei after the retirement of Shin-Keisei’s treasury stock under Article
8; the same shall apply hereinafter in this Article) as of the time immediately before the
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acquisition by Keisei of all the issued shares in Shin-Keisei in the Share Exchange (hereinafter
the “Record Date”) the number of shares of common stock of Keisei that is calculated by
multiplying the total number of shares of common stock of Shin-Keisei held by those
shareholders of Shin-Keisei by 0.82, as money, etc. in lieu of the shares of common stock of
Shin-Keisei.

2. Upon the Share Exchange, Keisei shall allot the shares of its common stock to each
shareholder of Shin-Keisei as of the Record Date at the rate of 0.82 shares of common stock of
Keisei for one share of common stock of Shin-Keisei held by such shareholder.

3. Ifany fraction less than one share arises when calculating the number of shares of common
stock of Keisei to be allotted to a shareholder of Shin-Keisei in accordance with the provisions
of the preceding two paragraphs, Keisei shall sell the number of shares of its common stock
equivalent to the total of those fractional shares (if the total has any fraction less than one share,
it shall be rounded down) pursuant to the provisions of Article 234 of the Companies Act and
other applicable laws and distribute the sales proceeds to each of those shareholders according
to the number of his or her fractional shares.

Article 4. Amount of Keisei’'s Capital and Reserves
By the Share Exchange, Keisei’s capital and reserves shall be increased by the amounts
specified below:

1. Amount of capital: 0 yen

2. Amount of capital reserve: Amount determined by Keisei in accordance with the provisions
of Article 39 of the Ordinance on Company Accounting

3. Amount of retained earnings reserve: 0 yen

Article 5. Effective Date

The Share Exchange shall come into force on September 1, 2022 (hereinafter the “Effective
Date); provided, however, that this date may be changed by consultation and agreement
between the parties, if such change is necessary for the procedures of the Share Exchange or
for other reasons.

Article 6. Approval of the General Meeting of Shareholders
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1. Keisei shall conduct the Share Exchange pursuant to Article 796, Paragraph 2 of the
Companies Act without obtaining the approval of the general meeting of shareholders for this
Agreement as provided in Article 795, Paragraph 1 of the Companies Act; provided, however,
that if it is necessary to obtain approval for this Agreement by a resolution of the general meeting
of shareholders of Keisei pursuant to the provisions of Article 796, Paragraph 3 of the Companies
Act, Keisei shall request that the general meeting of shareholders adopt a resolution for the
approval of this Agreement and the matters necessary for the Share Exchange no later than the
day immediately prior to the Effective Date.

2. Keisei shall request that the ordinary general meeting of shareholders to be held on June
28, 2022 (hereinafter the “Ordinary General Meeting of Shareholders of Keisei”) adopt a
resolution for the approval of this Agreement and the matters necessary for the Share Exchange.
3. The parties may change the date of the Ordinary General Meeting of Shareholders of Keisei
by consultation and agreement, if such change is necessary for the procedures of the Share
Exchange or for other reasons.

Article 7. Business Operation, etc.

During the period from the date of execution hereof to the Effective Date, the parties shall
perform their duties, manage their property and operate their business with the due care of a
prudent manager. If either party intends to perform any act that greatly affects its property, rights
or obligations, the parties shall consult with each other and reach an agreement before
performing that act.

Article 8. Retirement of Treasury Stock

Shin-Keisei shall retire all shares of treasury stock held by Shin-Keisei on the Record Date
(including shares acquired by Shin-Keisei due to a share repurchase request exercised by its
shareholders under Article 785 of the Companies Act in connection with the Share Exchange)
by a resolution of a meeting of the Board of Directors of Shin-Keisei held no later than the day
immediately prior to the Effective Date.

Article 9. Dividends of Surplus
1. The parties shall not adopt a resolution for dividends of surplus specifying, as the record
date, any day after the date of execution hereof before the Effective Date, except for the
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dividends specified in the following paragraph.

2. Notwithstanding the provisions of the preceding paragraph, dividends of surplus may be
paid (i) by Keisei to its shareholders entered or recorded in the final shareholder registry as of
March 31, 2022 or registered pledgees of shares up to 1,460 million yen in total and (ii) by Shin-
Keisei to its shareholders entered or recorded in the final shareholder registry as of March 31,
2022 or registered pledgees of shares up to 140 million yen in total; provided, however, that the
parties may amend the amount of such dividends of surplus by a written agreement.

Article 10. Amendment and Cancellation of the Share Exchange

If any event causes, or is found to cause, a serious problem about the implementation of the
Share Exchange during the period from the date of execution hereof to the Effective Date or
renders the achievement of the purpose of this Agreement difficult, the parties shall consult with
each other in good faith and may, by agreement, amend the conditions of the Share Exchange
or other provisions of this Agreement, cancel the Share Exchange or terminate this Agreement.

Article 11. Effect of This Agreement

This Agreement shall lose its effect if the parties cannot obtain the approval of the general
meeting of shareholders of Keisei set forth in the proviso of Article 6, Paragraph 1 by the day
immediately prior to the Effective Date (only when this Agreement needs to be approved by the
general meeting of shareholders of Keisei pursuant to the provisions of Article 796, Paragraph 3
of the Companies Act), approval of the general meeting of shareholders of Shin-Keisei or
approval of the relevant authorities, etc. required for the Share Exchange under laws and
regulations or if the Share Exchange is cancelled or this Agreement is terminated in accordance
with the preceding Article.

Article 12. Governing Law and Court of Jurisdiction

1. This Agreement shall be governed by and construed in accordance with the laws of Japan.
2. The parties agree that the Tokyo District Court shall have exclusive jurisdiction for the first
instance over all disputes in court arising in connection with this Agreement.

Article 13. Consultation
Any matter not provided herein or any doubt arising in connection with the provisions hereof
shall be settled by consultation between the parties in good faith.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement in duplicate by
affixing their names and seals hereto, and each party shall retain one original copy hereof.

April 28, 2022

Keisei: 3-3-1 Yawata, Ichikawa-shi, Chiba
Keisei Electric Railway Co., Ltd.
Representative Director and President Toshiya Kobayashi [Seal]

Shin-Keisei: 4-1-12 Kunugiyama, Kamagaya-shi, Chiba
Shin-Keisei Electric Railway Co., Ltd.
President C.E.O. Yukihito Mashimo [Seal]
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3. Matters related to the reasonableness of the consideration for the Share Exchange
(1) Total number of shares as a consideration for the Share Exchange and matters related to the
reasonableness of allotment

1) Description of allotment for the Share Exchange

Keisei Shin-Keisei
(WhOII)C/c;)r\r/]vS;rrl]g;]/)parent (wholly owned subsidiary)
Allotment ratio for the Share
1 0.82
Exchange

Number of shares to be granted

Common stock of Keisei: 4,983,417 shares (planned)
due to the Share Exchange

Note 1: Allotment ratio for common stock
0.82 shares of common stock of Keisei (“Keisei Stock”) will be allotted for one share of Shin-Keisei stock. However, for shares
of Shin-Keisei held by Keisei (4,899,895 shares as of April 28, 2022), no shares will be allotted in the Share Exchange. If any
significant change is made to any of the various conditions forming the basis of calculation, there is potential for the
aforementioned allotment ratio for the Share Exchange (“Share Exchange Allotment Ratio”) to be revised after being

discussed and agreed to by both companies.

Note 2: Number of shares of Keisei to be granted due to the Share Exchange: 4,983,417 shares (planned)

The aforementioned number of shares was calculated in accordance with the number of outstanding shares of Shin-Keisei
(11,023,228 shares) on March 31, 2022 and the number of shares of its treasury stock (45,994 shares on March 31, 2022 and
the number of shares of Shin-Keisei held by Keisei (4,899,895 shares) on April 28, 2022.

Keisei will grant, in place of the shares of Shin-Keisei it holds, shares of Keisei in a number calculated in accordance with the
ratio of the Share Exchange to parties that are shareholders of Shin-Keisei on a date immediately prior to Keisei acquiring all
outstanding shares of Shin-Keisei in the Share Exchange (excluding shares of Shin-Keisei held by Keisei) (“Record Date”)
(referring to parties that are shareholders after the treasury stock set forth below is retired, and excluding Keisei). Keisei will
appropriate shares of treasury stock it holds (1,605,651 shares on April 28, 2022) as shares of Keisei to be granted in the

Share Exchange, and will refrain from issuing new shares. To maximize shareholder profit through expeditiously and flexibly
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implementing capital policies as well as improve in capital efficiency, Keisei will separately acquire treasury stock in a number
up to 5,000,000 shares (the “Treasury Stock Acquisition”). The outline of the treasury stock acquisition is as follows: (i) type of
stock subject to the acquisition: Keisei Stock; (i) maximum total number of shares that can be acquired: 5,000,000 shares
(percentage of the total number of outstanding shares (excluding the treasury stock): 2.93%); (iii) total amount of the stock
acquisition: (up to) 18,000,000,000 yen; (iv) period for the treasury stock acquisition: from April 29, 2022 to August 31, 2022;
(v) acquisition method: market purchase including treasury stock purchase through the off-hours trading system (ToSTNeT-3)
of the Tokyo Stock Exchange; (vi) other items required: all decisions on the required items other than (i) to (v) above regarding
the treasury stock acquisition shall be left entirely to the Representative Director and President; (vii) (reference) treasury stock
held as of April 28, 2022: total number of outstanding shares (excluding the treasury stock), 170,805,534 shares and number
of treasury stock, 1,605,651 shares.

All shares of treasury stock held by Shin-Keisei on the Record Date (including shares of treasury stock to be acquired by Shin-
Keisei due to the share repurchase request exercised pursuant to Article 785, Paragraph 1 of the Companies Act in the Share
Exchange) will be retired with immediate effect by resolution of a board of directors meeting held no later than a day prior to
the Planned Date for the Share Exchange.

The total number of shares of Keisei to be granted in the Share Exchange is subject to change in the future due to acquisition
or retirement of treasury stock by Shin-Keisei.

Note 3: Handling of shares in quantities smaller than a Round Lot

Shareholders of Shin-Keisei that will hold shares of Keisei in quantities smaller than 100 shares (a “Round Lot”) due to the
Share Exchange will be allowed to use the programs shown below. Shares in quantities smaller than a Round Lot cannot be
sold on a financial instrument exchange.

(i) Program for repurchase of shares in quantities smaller than a Round Lot (sale of shares in quantities smaller than a Round
Lot)

This is a program in which shareholders of Shin-Keisei that will hold shares of Keisei in quantities smaller than a Round Lot
are entitled to request that Keisei repurchase such shares pursuant to Article 192, Paragraph 1 of the Companies Act.

(if) Program for additional purchase of shares in quantities smaller than a Round Lot (additional purchase of shares to make
up a Round Lot)

This is a program in which shareholders of Shin-Keisei that will hold shares of Keisei in quantities smaller than a Round Lot
are entitled to request that Keisei sell shares of it that, if combined with shares totaling quantities smaller than a Round Lot

they hold, reach a Round Lot and to additionally purchase shares of Keisei pursuant to Article 194, Paragraph 1 of the
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Companies Act and the Articles of Incorporation of Keisei.
Note 4: Handling of fractional shares

For shareholders of Shin-Keisei that will be granted fractional shares of Keisei that in total are less than one share due to the
Share Exchange, shares of Keisei will be sold in a number equivalent to the number of combined total fractional shares (any
fraction less than one share included in the combined total number will be truncated) pursuant to Article 234 of the Companies
Act and other applicable laws, and proceeds from the sale will be granted to each of such shareholders in accordance with

the number of his/her fractional shares.

2) Grounds for allotment involved in the Share Exchange
(i) Grounds and reasons for allotment
As stated in the section above titled “1. Reason for the Share Exchange,” Keisei in October 2021 put
forward the proposal for the Share Exchange to Shin-Keisei, followed by discussions and negotiations
taking place repeatedly in earnest by the Companies. As a result, the Companies concluded that, in
order to improve the corporate value of each of them, it would be the best possible decision for Keisei
to convert Shin-Keisei into a wholly owned subsidiary of Keisei.
In calculating the ratio of the Share Exchange stated in the section titled “1) Description of allotment
for the Share Exchange,” a ratio that is used for the Share Exchange, each of the Companies decided
to individually request a third-party calculation agency independent from them to calculate the ratio
of the Share Exchange in order to ensure that the calculations are fair and reasonable. Keisei
selected Mizuho Securities Co., Ltd. (“Mizuho Securities”) as a financial advisor and third-party
calculation agency for the company, while Shin-Keisei selected the Development Bank of Japan Inc.
(“Development Bank of Japan”) as a financial advisor and third-party calculation agency for the
company.
Keisei concluded it was appropriate to conduct the Share Exchange using the ratio for the Share
Exchange. This is because it realized that the ratio was reasonable and beneficial to its minority
shareholders as a result of having consulted and deliberated discreetly in consideration of a Share
Exchange ratio calculation document received from third-party calculation agency Mizuho Securities
on April 27, 2022, advice from legal advisor Takusyou Sogo Law Office, and the result of due diligence
on Shin-Keisei conducted by Keisei, as stated in the section below titled “(3) 1) Measure to secure
fairness.”
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Meanwhile, Shin-Keisei concluded it was appropriate to conduct the Share Exchange using the ratio
from the Share Exchange. This is because it realized that the ratio was reasonable and beneficial to
its shareholders as a result of having discreetly consulted and deliberated multiple times with Keisei
on the terms and conditions of the Share Exchange, including the ratio for the Share Exchange, in
consideration of a Share Exchange ratio calculation document received from third-party calculation
agency the Development Bank of Japan on April 27, 2022, advice from legal advisor Oh-Ebashi LPC
& Partners, and the result of due diligence on Keisei performed by Shin-Keisei, instruction and advice
from this special committee composed solely of independent members that are not interested parties
of Keisei, and a recommendation letter received on April 27, 2022 from the committee, as stated in
the sections below titled “(3) 1) Measure to secure fairness” and “(3) 2) Measures to avoid a conflict
of interest.”

Based on the considerations set forth above, the Companies held negotiations and discussions and
as a result, decided to conduct the Share Exchange using the Share Exchange ratio. The Share
Exchange Agreement was entered into by and between the Companies by resolution of their
respective boards in board meetings held on April 28, 2022, as they recognized that doing so was
reasonable and in the interests of their shareholders.

The ratio for the Share Exchange is subject to change upon consultation by the Companies if any
significant revision is made to the terms and conditions forming the basis for the calculation.

(i) Matters related to calculation
(a) Name of calculation agency and its relationship with the Companies

Mizuho Securities, a third-party calculation agency for Keisei, is a calculation agency independent
from the Companies and the Share Exchange, does not constitute an interested party of the
Companies, and has no significant interest in them that involves a conflict of interest with the
Companies with respect to the Share Exchange.

Mizuho Securities has status as a shareholder of Keisei, and Mizuho Bank, Ltd. (“Mizuho Bank”), a
group company of Mizuho Securities has status as a shareholder of both Keisei and Shin-Keisei.
Mizuho Trust & Banking Co., Ltd. (“Mizuho Trust & Banking”), a group company of Mizuho Securities
and Mizuho Bank, has loan transactions with Keisei as part of ordinary banking transactions and
Mizuho Bank has loan transactions with Shin-Keisei as part of ordinary banking transactions. Mizuho
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Securities states that, pursuant to Article 36, Paragraph 2 of the Financial Instruments and Exchange
Act (Act 25 of 1948; hereinafter including subsequent revisions to it) and Article 70-4 of the Cabinet
Ordinance on Financial Instruments Business (Cabinet Ordinance 52 of 2007; hereinafter including
subsequent revisions to it), and other applicable laws, the company takes appropriate measures to
prevent any adverse effects, such as blocking information transfer between its financial advisory unit
and its other units holding shares of Keisei and between the financial advisory unit and its other units
holding shares of Keisei and Shin-Keisei. Because of these measures, the financial advisory unit
calculates the stock value of Keisei and Shin-Keisei from a standpoint independent from those of
Mizuho Securities, Mizuho Bank, and Mizuho Trust & Banking as shareholders of, and lenders to,
Keisei and Shin-Keisei, avoiding a conflict of interest with them regarding the Share Exchange.
Keisei selected Mizuho Securities as a third-party calculation agency independent of Keisei and Shin-
Keisei considering that: i) the company takes appropriate measures to prevent any adverse effects,
such as blocking information transfer between its financial advisory unit and other units of Mizuho
Securities’ and Mizuho Bank’s other units that hold Keisei and Shin-Keisei shares; ii) Mizuho
Securities is kept independent as a third-party calculation agency as it enters into transactions with
Keisei under transaction terms and conditions identical to those for ordinary business partners; and
iii) Mizuho Securities acted as a third-party calculation agency for past projects of similar kinds.

The Development Bank of Japan, a third-party calculation agency for Shin-Keisei, does not constitute
an interest party in Keisei and Shin-Keisei due to being a calculation agency independent from them.
Although the Development Bank of Japan has loan transactions with Keisei and Shin-Keisei as part
of its ordinary banking transactions, the bank has no significant interest in them that constitutes a
conflict of interest with them with respect to the Share Exchange.

The Development Bank of Japan states that, pursuant to Article 36, Paragraph 2 of the Financial
Instruments and Exchange Act and Article 70-4 of the Cabinet Office Ordinance on Financial
Instruments Business, and other applicable laws, the company takes appropriate measures to
prevent any adverse effects, such as blocking information transfer between its unit responsible for
financial advisory and value calculation for Shin-Keisei stock and its other units. Because of these
measures, the unit responsible for financial advice and value calculation for Shin-Keisei stock
calculates the stock value from a standpoint independent from the status of the bank as a lender to
Keisei and Shin-Keisei, avoiding a conflict of interest with them regarding the Share Exchange.
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Shin-Keisei selected the Development Bank of Japan as a third-party calculation agency independent
from Keisei and Shin-Keisei because: i) the bank takes appropriate measures to prevent any adverse
effects, such as internal blocking information transfer; i) the bank is kept independent as a third-party
calculation agency, as it conducts transactions with Shin-Keisei under transaction terms and
conditions identical to those for ordinary business partners; and iii) the bank acted as a third-party
calculation agency for past projects of a similar kind.

(b) Outline of calculation

Mizuho Securities made calculations by using: i) the market stock price standard method for Keisei
and Shin-Keisei, as they had market prices with the former being listed on the Tokyo Stock Exchange
Prime Market and the latter on the Tokyo Stock Exchange Standard Market; ii) the peer-comparison
method for Keisei and Shin-Keisei, as it was possible to presume their stock value by a peer
comparison given that there existed multiple companies that engage in businesses similar to those
of Keisei and Shin-Keisei to a certain extent, mainly from the perspective of analyzing the Share
Exchange ratio range, although they were unable to be directly compared with Keisei and Shin-Keisei;
and iii) the discounted cash-flow method (the “DCF Method”) for Keisei and Shin-Keisei in order to
reflect their future business activities in the calculations.

Shown below are calculation ranges for the number of Keisei shares to be granted for one Shin-
Keisei share by each valuation method.

. Calculation range for the share exchange
Method in use .
ratio
Market stock price standard method 0.62 to 0.69
DCF method 0.50t0 1.42

For the market stock price standard method, a simple average closing price applying a stock price
on a calculation record date of April 27, 2022 was used, as well as closing stock prices during one
month, three months, and six months before the calculation record date.

The financial forecasts for Keisei and Shin-Keisei used by Mizuho Securities as the premise for DCF
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method-based calculation include fiscal years in which significant profit rise or fall is predicted.
Specifically, the following are predicted in the business plans used to calculate the stock value of
Keisei: operating income of approximately 21.5 billion yen for fiscal year ending March 31, 2023 due
in part to the expected gradual recovery of inbound demand and the flow of people in Japan and to
the expected recovery of revenue by continuing to increase leased investment properties in the real
estate business during the year and an increase in profit by approximately 40% on a year-on-year
basis for fiscal year ending March 31, 2024, despite a temporary drop in revenue mainly in the
transportation business in fiscal year ended March 31, 2021 and fiscal year ending March 31, 2022
due to the impact of the COVID-19 pandemic. On the other hand, the following are predicted in the
business plans used to calculate the stock value of Shin-Keisei: operating income of approximately
1 billion yen for fiscal year ending March 31, 2023 and an increase in profit by approximately 40%
and 30% for fiscal years ending March 31, 2024 and March 31, 2025, respectively, on a year-on-year
basis, as a result of recovery from a decrease in operating income due to the impact of infections
through the end of fiscal year ending March 31, 2022; also an increase in profit by approximately 40%
on a year-on-year basis for fiscal year ending March 31, 2026 by carrying out regional development
in the real estate business.

The financial forecasts for Keisei and Shin-Keisei are not premised on the execution of the Share
Exchange.

In calculating the Share Exchange ratio, Mizuho Securities relied upon and premised its calculation
on, the fact that all information used at that time as the essential grounds for calculating the Share
Exchange ratio, among all disclosed information considered by the company, as well as financial and
other information that was provided by Keisei and Shin-Keisei to the company or deliberated on by
the company and Keisei and Shin-Keisei, was accurate and complete.

Mizuho Securities did not independently verify the accuracy and completeness of such information,
and is neither responsible nor obligated to do so. Information stated in the Share Exchange ratio
calculation document has the potential to differ from reality if: i) there is any matter that renders
information provided to the company or deliberated on by the company, Keisei, or Shin-Keisei
seriously erroneous, ii) there occurs any event or circumstance that fails to be disclosed at the time
of delivering the Share Exchange ratio calculation document; or iii) there occurs any event or
circumstance after delivery of the Share Exchange ratio calculation document (including events that
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potentially occur at the time of delivery of the Share Exchange ratio calculation document and that
are subsequently revealed).Mizuho Securities premised the calculation on the fact that neither of the
Companies’ management were aware of any fact that caused any misunderstanding, or that rendered
the information provided to Mizuho Securities or deliberated on by the company, Keisei, or Shin-
Keisei incomplete. Mizuho Securities did not independently value or appraise assets and liabilities of
Keisei, Shin-Keisei, and their subsidiaries and affiliates (including derivatives, off-balance-sheet
assets and liabilities, and contingent liabilities) and allowances and provisions for these companies.
Mizuho Securities has neither been independently provided with any valuation or appraisal from a
third party, nor has it requested any valuation or appraisal from a third party. Mizuho Securities is not
obligated to examine assets and facilities of Keisei, Shin-Keisei, and their subsidiaries and affiliates,
and has not assessed or valued shareholders’ equity, solvency, and fair values of Keisei, Shin-Keisei,
and their subsidiaries and affiliates under laws on bankruptcy and business failure.

In calculating the Share Exchange ratio, Mizuho Securities used hypotheses it believed were
reasonable and appropriate for any matter: i) on which neither any information nor any disclosure
was provided by Keisei and Shin-Keisei; ii) whose effect on their stock value was currently uncertain
despite information or disclosure provided,; iii) that could not be used by Mizuho Securities as a basis
for valuation even when using another method; and iv) that could not convince Mizuho Securities that
it was usable as a basis for valuation even when using another method. Mizuho Securities has not
verified how the future financial conditions of Keisei and Shin-Keisei would be affected by any of the
hypotheses that have the potential to be revealed as materially differing from the facts.

Mizuho Securities premised that financial forecasts and forward-looking information that were
disclosed to it had been prepared, created, and adjusted rationally by the management of Keisei and
Shin-Keisei, based on the best forecasts and judgements currently able to be made concerning their
business performance and future financial position. Mizuho Securities has neither independently
verified the feasibility of the aforementioned premise and financial forecasts as well as business plans
materializing, nor expressed any opinion on analyses and forecasts referred to in the Share Exchange
ratio calculation document and hypotheses forming the basis for them because the company relied
on such premise, financial forecasts, and business plans. Mizuho Securities personnel, not being
experts in law, regulation, and tax affairs, relied on assessments and valuations done by external
experts for Keisei and Shin-Keisei with respect to such matters.
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This Share Exchange is based on the premise that the transaction not subject to tax under Japanese
corporate tax law.

Mizuho Securities’ calculation result was submitted to Keisei at its request for the sole purpose of
serving as reference information in order for Keisei’s board of directors to determine a ratio for the
Share Exchange. The calculation result is not intended for Mizuho Securities to express an opinion
on the reasonableness of the ratio for the Share Exchange.

Meanwhile, the Development Bank of Japan used the market stock price method to perform
calculations for Keisei due to market price availability, as Keisei was listed on the Prime Market of
the Tokyo Stock Exchange and Shin-Keisei was listed on the Standard Market of the Tokyo Stock
Exchange. To reflect these Companies’ future business activities in the calculations, the bank used
the DCF when doing its calculations.

Shown below are the calculation ranges for the number of Keisei shares to be granted for one Shin-
Keisei share under different valuation methods.

Calculation range for the Share Exchange
Method used ]
ratio
Market stock price method 0.60t0 0.70
DCF method 0.57t01.31

Regarding the market stock price method, the Development Bank of Japan used a simple average
closing price, applying a stock price on a calculation record date of April 27, 2022 as well as closing
stock prices during one month, three months, and six months before the calculation record date.

The financial forecasts that the bank used for Keisei and Shin-Keisei as the premise for DCF method-
based calculation include some fiscal years in which a significant profit rise or fall is predicted.
Specifically, the following are predicted in the business plans used to calculate the stock value of
Keisei: operating income of approximately 10 billion yen for fiscal year ending March 31, 2023 and
an increase in profit by approximately 40%, 50% and 40% for fiscal years ending March 31, 2024,
March 31, 2025 and March 31, 2026, respectively, on a year-on-year basis, due to the expected
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gradual pick up of inbound demand, despite it being impacted by reduced flow of people as a result
of the ongoing spread of COVID-19 throughout the fiscal year ending March 31, 2022. On the other
hand, the following are predicted in the business plans used to calculate the stock value of Shin-
Keisei: operating income of approximately 1 billion yen for fiscal year ending March 31, 2023 and an
increase in profit by approximately 40% and 30% for fiscal years ending March 31, 2024 and March
31, 2025, respectively, on a year-on-year basis, as a result of recovery from a decrease in operating
income due to the impact of infections through the end of fiscal year ending March 31, 2022; also an
increase in profit by approximately 40% on a year-on-year basis for fiscal year ending March 31, 2026
by carrying out regional development in the real estate business.

The financial forecasts for Keisei and Shin-Keisei are not premised on the execution of the Share
Exchange.

In calculating the Share Exchange ratio, the Development Bank of Japan relied upon and premised
its calculations on, the fact that all information used at the time as the essential grounds for calculating
the Share Exchange ratio, among all disclosed information considered by the company as well as
financial and other information that was provided by Keisei and Shin-Keisei to the bank or deliberated
on by the bank and Keisei and Shin-Keisei, was accurate and complete.

The Development Bank of Japan did not independently verify the accuracy and completeness of such
information, and is neither responsible for doing so nor obligated to do so. Information stated in the
Share Exchange ratio calculation document has the potential to differ from reality if: i) there is any
matter that renders seriously erroneous information provided to the bank or deliberated on by it,
Keisei, or Shin-Keisei seriously erroneous, ii) there occurs any event or circumstance that fails to be
disclosed at the time of delivering the Share Exchange ratio calculation document; or iii) there occurs
any event or circumstance after delivery of the Share Exchange ratio calculation document (including
events that potentially occur at the time of delivery of the Share Exchange ratio calculation document
and that are subsequently revealed).The Development Bank of Japan premised that neither of the
Companies’ management were aware of any fact that caused any misunderstanding, or that rendered
the information provided to the bank or deliberated on by it, Keisei, or Shin-Keisei incomplete. The
Development Bank of Japan did not independently value or appraise assets and liabilities of Keisei,
Shin-Keisei, and their subsidiaries and affiliates (including derivatives, off-balance-sheet assets and
liabilities, and contingent liabilities) and allowances and provisions for these companies. The bank
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has neither been independently provided with any valuation or appraisal from a third party, nor has it
requested any valuation or appraisal from a third party. The Development Bank of Japan is not
obligated to examine assets and facilities of Keisei, Shin-Keisei, and their subsidiaries and affiliates,
and has not assessed or valued shareholders’ equity, solvency, and fair values of Keisei, Shin-Keisei,
and their subsidiaries and affiliates under laws on bankruptcy and business failure.

In calculating the Share Exchange ratio, the Development Bank of Japan used hypotheses it believed
were reasonable and appropriate for any matter: i) on which neither any information nor any
disclosure was provided by Keisei and/or Shin-Keisei; ii) whose effect on their stock value was
currently uncertain in spite of information or disclosure provided; iii) that could not be used by the
bank as a basis for valuation even when using another method; and iv) that could not convince the
bank that it was usable as a basis for valuation even when using another method. The Development
Bank of Japan has not verified how the future financial conditions of Keisei and Shin-Keisei would be
affected by any of the hypotheses that have the potential to be revealed as materially differing from
the facts.

The Development Bank of Japan premised that financial forecasts and forward-looking information
that were disclosed to it had been prepared, created, and adjusted rationally by the management of
Keisei and Shin-Keisei, based on the best possible forecasts and judgements currently able to be
made concerning their business performance and future financial position. However, Shin-Keisei had
some concerns about the feasibility of Keisei’'s financial forecasts Keisei materializing in light of its
financial results for the fiscal year ended March 31, 2022. Therefore, the Development Bank of Japan
used financial forecasts for the fiscal years ending March 31, 2023, March 31, 2024, and March 31,
2025 that were adjusted to some extent upon checking with Shin-Keisei. The bank has neither
independently verified the feasibility of the aforementioned premise and financial forecasts as well as
business plans materializing, nor expressed any opinion on analyses and forecasts referred to in the
Share Exchange ratio calculation document and hypotheses that form the basis for them, since the
company relied on such premise, financial forecasts, and business plans. The Development Bank of
Japan personnel, not being experts in law, regulation, and tax affairs, relied on assessments and
valuations done by external experts for Keisei and Shin-Keisei with respect to such matters.

This Share Exchange is based on the premise that the transaction not subject to tax under Japanese
corporate tax law.
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The Development Bank of Japan’s calculation result was submitted to Keisei at its request for the
sole purpose of serving as reference information in order for Shin-Keisei’'s board of directors to
determine a ratio for the Share Exchange. The calculation result is not intended for the bank to
express an opinion on the reasonableness of the ratio for the Share Exchange.

(2) Reason for choosing Keisei stock as a consideration for the Share Exchange

The Companies have chosen Keisei stock as a consideration for the Share Exchange.

Keisei stock is listed in the Tokyo Stock Exchange Prime Market and therefore stock trading
opportunities will be ensured even after the Share Exchange. In addition, the shareholders of Shin-
Keisei are expected to enjoy the synergy associated with the Share Exchange. For this reason, Shin-
Keisei thinks that it is appropriate to choose Keisei stock as a consideration for the Share Exchange.
Shin-Keisei stock will be delisted on August 30, 2022 (the final trading date will be August 29, 2022)
through a specified procedure under the delisting standard of the Tokyo Stock Exchange Standard
Market. This is because the Share Exchange will turn Shin-Keisei into a wholly owned subsidiary of
Keisei on September 1, 2022 (planned), the date on which the Share Exchange will come into effect.
After the delisting, it will no longer be possible to trade Shin-Keisei stock on financial instrument
exchanges. However, Keisei stock, the shares of which will be allotted to shareholders of Shin-Keisei
on the date when the Share Exchange comes into effect, is listed on the Tokyo Stock Exchange
Prime Market. As a result, it will still be possible to trade shares in quantities of at a least Round Lot
on financial instrument exchanges, with stock liquidity being secured. This is despite the fact that
some shareholders of Shin-Keisei could potentially be allotted only shares in quantities smaller than
a Round Lot.

Shareholders that will begin to hold shares of Keisei stock in quantities smaller than a Round Lot due
to the Share Exchange will be allowed to use a repurchase program for such quantities of shares,
but they will not be able to sell them on financial instrument exchanges. They will, however, be
allowed to use a program for purchasing additional shares in amounts smaller than a Round Lot to
buy Keisei shares in a number that brings their total holding to at least a Round Lot if combined with
shareholdings smaller than a Round Lot. For an outline of this procedure, see the section above titled
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(1) 1) “Note 3: Handling of shares in quantities smaller than a Round Lot.” For details of handling of
fractional shares occurring due to the Share Exchange, see the section above titled (1) 1) “Note 4:
Handling of fractional shares.”

Shareholders of Shin-Keisei may continue to trade their shares in Shin-Keisei as before until August
29, 2022 (planned), the planned final trading date, on the Tokyo Stock Exchange Standard Market,
and will be able to exercise until the Record Date their lawful rights stipulated in the Companies Act
and other applicable laws.
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(3) Matters to which attention is paid to avoid harming the interests of shareholders of Shin-Keisei
1) Measure to secure fairness

A measure to secure fairness was taken by the Companies as shown below, because they judged it
necessary to secure fairness in the Share Exchange given that Keisei held 4,899,895 shares (44.64%
of the 10,977,234 total of Shin-Keisei outstanding shares as of March 31, 2022 (excluding treasury
stock) (any third decimal place was rounded off to the nearest second place; hereinafter this applies
to calculation of the ownership ratio)). Furthermore, Shin-Keisei fell under an equity-method affiliate
of Keisei due to being served concurrently by directors who were officers or employees of Keisei and
by directors who had previously been Keisei personnel.

(i) Acquisition of a Share Exchange ratio calculation document from an independent third-party
calculation agency

On April 27, 2022, Keisei acquired a Share Exchange ratio calculation document from Mizuho
Securities, a third-party calculation agency independent from Keisei and Shin-Keisei.

For an outline of the document, see the section above titled (1) 2) (ii) “Matters related to calculation.”
Keisei has not acquired from Mizuho Securities an opinion on whether the Share Exchange ratio is
fair for shareholders of Keisei from a financial perspective (fairness opinion).

Meanwhile, on April 27, 2022, Shin-Keisei acquired a Share Exchange ratio calculation document
from the Development Bank of Japan, a third-party calculation agency independent from Keisei and
Shin-Keisei. For an outline of the document, see the section above titled (1) 2) (ii) “Matters related to
calculation.” Fees for the bank include a contingency fee to be paid on the condition that the Share
Exchange is executed. Shin-Keisei has not acquired from Mizuho Securities an opinion on whether
the Share Exchange ratio is fair for shareholders of Keisei from a financial perspective (fairness
opinion).

(i) Advice from an independent law office

Keisei selected Takusyou Sogo Law Office as a legal advisor for the Share Exchange, and obtained
advice from it from a legal perspective on the procedures for the Share Exchange and on the method
and process for decision-making by the board of directors. Takusyou Sogo Law Office, being
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independent from Keisei and Shin-Keisei, has no significant interest in either of them.

Meanwhile, Shin-Keisei selected Oh-Ebashi LPC & Partners as a legal advisor for the Share
Exchange, and obtained advice from it from a legal perspective on the procedures for the Share
Exchange and on the method and process for decision-making by the board of directors. Oh-Ebashi
LPC & Partners, being independent from Keisei and Shin-Keisei, has no significant interest in either
of them. Fees for the legal advisor comprise only an hourly fee to be paid regardless of whether the
Share Exchange is executed, and do not include a contingency fee to be paid on the condition that
the Share Exchange is executed.

2) Measures to avoid a conflict of interest

To avoid a conflict of interest, Shin-Keisei took the following measures. This is because Keisei held
4,899,895 shares of the former (44.64% of the total 10,977,234 outstanding shares on March 31,
2022 (excluding treasury stock)), Shin-Keisei falls under the definition of an equity-method affiliate of
Keisei, and Shin-Keisei is served by directors who concurrently serve as officers or employees of
Keisei and who previously served Keisei.

(i) Establishment of an independent special committee at Shin-Keisei and acquisition of a
recommendation letter

By resolution of a board of directors meeting held on January 28, 2022, Shin-Keisei established a
special committee composed of: i) Mr. Hitoshi Ikeda, Outside Audit & Supervisory Board Member of
Shin-Keisei who does not have an interest in Keisei and is an independent officer registered with the
Tokyo Stock Exchange (Sanyo to the ChibaBank, Ltd.); ii) Mr. Kouichi Yamakado, Outside Audit &
Supervisory Board Member of Shin-Keisei who does not have an interest in Keisei and is an
independent officer registered with the Tokyo Stock Exchange (former Director, Managing Executive
Officer of Sumitomo Mitsui Trust Bank, Limited; and iii) Mr. Hiroki Sakuraba, an independent external
expert who has no interest in Keisei or Shin-Keisei (lawyer, Okuno & Partners). This was in order for
Shin-Keisei to: i) make decisions on the Share Exchange with due care; ii) keep the decision-making
process of its board of directors free of potential arbitrariness and conflicts of interest; iii) secure the
fairness of the process; and iv) verify that the decision by the board of directors to proceed with the
Share Exchange would not harm the interests of Shin-Keisei’s minority shareholders. It selected
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these three individuals as members of the special committee from the start, and has not replaced
them. Shin-Keisei intends to pay to them a fixed amount of remuneration or an hourly fee as the
reward for their service regardless of their recommendations.

Then, in pondering the Share Exchange, Shin-Keisei requested an opinion from the special
committee on the following points: (a) the rationality of the purpose of the Share Exchange (including
on whether the Share Exchange would contribute to improving the corporate value of Shin-Keisei);
(b) the reasonableness of the Share Exchange’s transaction terms and conditions (including the
Share Exchange ratio); (c) the fairness of the procedures for the Share Exchange (including a
description of the measures to secure fairness and the extent to which such measures should be
taken); and (d) whether the Share Exchange would harm the interests of Shin-Keisei’'s minority
shareholders in consideration of the items above from (a) to (c) and of other matters (the items from
(a) to (d) are collectively referred to as the “Main ltems for Inquiry” hereinafter).

In establishing the special committee, Shin-Keisei’s board of directors resolved to make decisions on
the Share Exchange with the utmost respect to the committee’s judgment, and to assign to it the
authority to: (a) check with officers and employees of Shin-Keisei concerning policy on negotiations
with Keisei in advance, and express opinions and issue instructions and requests at important stages;
(b) obtain from officers and employees of Shin-Keisei information required for considering the Share
Exchange and making decisions on it; (c) approve a financial advisor, third-party calculation agency,
and legal advisor selected by Shin-Keisei (and subsequently approve them); and (d) select or appoint
a financial advisor, third-party calculation agency, and legal advisor for the committee as required
(Shin-Keisei will bear such expenses incurred).

The special committee held 11 meetings between February 14, 2022 to April 27, 2022 to examine
the Share Exchange and express opinions, exchanged and gathered information via email, and held
discussions from time to time as required. Specifically, the committee verified that the Development
Bank of Japan, a financial advisory and third-party calculation agency selected by Shin-Keisei, and
Oh-Ebashi LPC & Partners, a legal advisory selected by it, had appropriate independence and
expertise, and so approved the selections. Then, Shin-Keisei provided an overview of Shin-Keisei’s
and Shin-Keisei Group’s businesses, future prospects for the businesses, merits and demerits of
conducting the Share Exchange considered by Shin-Keisei, and the procedure for formulating and
content of Shin-Keisei’s business plans used as the premise for calculation of the Share Exchange
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ratio, followed by a question and answer session. Keisei then provided an overview of Keisei’s and
Keisei Group’s businesses, the positioning of Shin-Keisei in the Keisei Group, background and
circumstances that led to the Share Exchange, reason for choosing the Share Exchange, details of
synergy and other impacts expected from the Share Exchange, and management policy and
treatment of employees following the Share Exchange, followed by a question and answer session.
The Development Bank of Japan, which is a financial advisor and third-party calculation agency for
Shin-Keisei, explained the method for calculating the allotment ratio for the Share Exchange and
calculation result, followed by a question and answer session to verify the reasonableness of the
result. In addition, Shin-Keisei’'s legal advisor Oh-Ebashi LPC & Partners advised on the decision-
making process of Shin-Keisei’'s board of directors regarding the Share Exchange, measures to
secure fairness of the procedure for the Share Exchange including the management of this special
committee and measures to avoid conflicts of interest, and explained the result of legal due diligence
on Keisei, followed by a question and answer session. Moreover, AGS Consulting Co., Ltd. (This
special committee has confirmed that the company has no significant interest in Keisei.), which
conduced financial and tax due diligence on Keisei based on a request from Shin-Keisei, explained
the result of the aforementioned financial and tax due diligence, followed by a question and answer
session. Note that this special committee is substantially involved in the negotiation process with
Keisei, by deliberating on a negotiation policy and other matters more than once and giving advice to
Shin-Keisei, after receiving a report on the progress and content of discussions and negotiations for
the Share Exchange between Keisei and Shin-Keisei in a timely manner.

This special committee, as a result of having discreetly discussed and examined the Main Items for
Inquiry multiple times through such procedure, submitted the recommendation letter to the effect that
the Share Exchange would not harm the interests of Shin-Keisei’'s minority shareholders to Shin-
Keisei's board of directors on April 27, 2022. The outline of the special committee’s opinion is as
follows.

(a) The rationality of the purpose of the Share Exchange (including on whether the Share Exchange
would be beneficial to improving the corporate value of Shin-Keisei)

This special committee has a similar perception about the current business environment around Shin-
Keisei and management issues of Shin-Keisei recognized by Keisei and Shin-Keisei as stated in the
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section above titled “1. Reason for the Share Exchange” and has no objection to it.

In addition, in light of the aforementioned business environment and management issues, Shin-Keisei
explained to this special committee that the transportation industry, which especially suffered serious
damage due to the spread of infections, foresees trouble in restoring the number of passengers to
the previous level due in part to the increasing working from home and that Shin-Keisei considers
reviewing the fare rate system according to the streamlining of operations and actual usage and
measures including programs that contribute to attracting travelers and increasing new businesses
are crucial to secure profitability. Meanwhile, Keisei expressed its view to this special committee that
not only the creation and expression of synergy such as the strengthened business foundation in the
northwestern part of Chiba Prefecture, enhanced competitiveness and increased business scale
through mutual utilization of management resources, and establishment of an efficient organizational
structure leveraging economies of scale can be expected from Shin-Keisei becoming a wholly owned
subsidiary of Keisei to pursue management in one united group through closer collaboration than
before as well as to effectively use economies of scale as the Keisei Group and business know-how,
but also Shin-Keisei can accelerate collaboration with Keisei without the restrictions arising from the
current status of Keisei and Shin-Keisei being independent listed companies. Such explanation from
Keisei and Shin-Keisei is concrete on the premise of the business environment surrounding Shin-
Keisei and its management issues, consistent with the general explanation on the environment of the
industry to which Shin-Keisei belongs and the respective market, and considered to be realistic for
future strengthening of Shin-Keisei’'s competitiveness and not particularly found to be unreasonable.
On the other hand, Shin-Keisei expressed concern about the Share Exchange to this special
committee with respect to the lack of uniqueness and independence of Shin-Keisei, impact to the
existing shareholders of Shin-Keisei (loss of benefits that they receive as shareholder incentives),
impact on Shin-Keisei employees and hiring activities, and relationship with the labor union. Then,
for each of these points, Keisei explained as follows: at the moment there is no plan to make a specific
change in the organizational structure of Shin-Keisei following the Share Exchange; at the moment
there is no plan to change the Shin-Keisei brand spreading in the lineside area; Keisei’s shareholder
incentives will be distributed following the Share Exchange and the building of a system to exchange
shareholder incentives to be distributed to the current Shin-Keisei shareholders with Shin-Keisei
shareholder incentives is being considered in a positive manner; Keisei will provide cooperation so

,34,



that Shin-Keisei employees will take the Share Exchange that have a potential to improve their
motivation positive as an opportunity to expand their areas of activity; and Keisei will cooperate with
Shin-Keisei in creating a more satisfying workplace for Shin-Keisei employees together. In addition,
Keisei stated it is considering neither a so-called scorched-earth management policy to sell Shin-
Keisei Group businesses and assets nor financing for Keisei using Shin-Keisei businesses and assets
at the moment. Based on these explanations from Keisei, not only the concerns about the Share
Exchange expressed to this special committee from Shin-Keisei are considered to be mitigated to
some extent, but specific probabilities of these concerns exceed or significantly damage the expected
advantages of the Share Exchange cannot be recognized.

As such, this special committee concluded that the Share Exchange is considered beneficial to
improving the corporate value of Shin-Keisei in light of the business environment surrounding Shin-
Keisei and its management issues, and therefore the purpose of the Share Exchange is rational.

(b) The reasonableness of the Share Exchange’s transaction terms and conditions (including the
Share Exchange ratio)

This special committee concluded that the Share Exchange’s transaction terms and conditions
including the Share Exchange ratio is reasonable in consideration of: (I) the Share Exchange by
means of forming a wholly owned subsidiary is reasonable because an opportunity to receive synergy
effect following the Share Exchange is provided to Shin-Keisei minority shareholders, shareholders
who wish to cash in shares can do so by selling Keisei stock, which is highly liquid, and the Share
Exchange method is commonly used as a means to form a wholly owned subsidiary; (Il) (A) the
market stock price method and DCF method, the calculation methods used in the Share Exchange
ratio calculation document created by the Development Bank of Japan are considered reasonable
methods in light of the current business practice, the explanation on the basis of the discount rate in
the DCF method is also reasonable, and the calculation content is considered appropriate in light of
the current business practice, (B) the business plans of Shin-Keisei and Keisei used as the premise
of the relevant calculation (Shin-Keisei’'s business plans were partially modified with respect to the
premise in light of a discussion in this special committee as Shin-Keisei and the special committee
had some concerns regarding the feasibility of the business plans initially received from Keisei) are
considered not unreasonable in light of the circumstances of the creation and the current situation of
Keisei and Shin-Keisei, the Share Exchange rate exceeds the upper limit in the calculation result
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based on the market stock price method and within the range of the calculation result based on the
DCF method when compared with the assessment range for Shin-Keisei and Keisei stocks in the
relevant calculation document; (Ill) the premium level of the Share Exchange rate against the market
stock price is considered to be reasonable level when compared with the premium level in recent
cases of Share Exchange for the purpose of forming a wholly owned subsidiary of a listed company
in Japan, which are similar transactions to the Share Exchange; (IV) this special committee is
assessed as being substantially involved in negotiations with Keisei as this special committee was
established immediately after Shin-Keisei began full-scale consideration of the Share Exchange,
whether the Share Exchange rate would harm Shin-Keisei minority shareholders was discussed
multiple times, the result of the discussions was reflected in the policy for negotiation with Keisei, and
negotiations with Keisei were conducted following instructions and requests under the relevant
negotiation policy determined by the special committee; and (V) there is no specific circumstances
that cause a doubt about the fairness of the decision-making process for the Share Exchange rate.
(c) The fairness of the procedures for the Share Exchange (including a description of the measures
to secure fairness and the extent to which such measures should be taken)

This special committee concluded that the procedures for the Share Exchange is fair as measures to
secure fairness are taken in the negotiation process leading to the Share Exchange in consideration
of: (I) Shin-Keisei’s board of directors established this special committee, which is independent of
Keisei and Shin-Keisei, to make decisions regarding the Share Exchange with the utmost respect to
the committee’s judgment; (Il) the structure that enables this special committee to substantially be
involved in negotiation with Keisei was secured, negotiations with Keisei were conducted with
substantial involvement of this special committee, and the same level of negotiation and discussion
as those in transactions between independent parties is assessed to have been conducted with
Keisei in light of the circumstances of negotiation with Keisei; (Ill) Shin-Keisei received legal advice
from Oh-Ebashi LPC & Partners, which is independent of Keisei and Shin-Keisei and the success or
failure of the Share Exchange; (IV) Shin-Keisei acquired a calculation document for the Share
Exchange rate from the Development Bank of Japan, which is a financial advisor and third-party
calculation agency independent of Keisei and Shin-Keisei; (V) after Shin-Keisei began full-scale
consideration of the Share Exchange, it promptly built a structure in which not only Shin-Keisei
officers and employees who also currently serve as Keisei officers and employees, but also other

,36,



Shin-Keisei officers and employees who were previously in the position of Keisei officers and
employees would not be involved in the discussion and negotiation process concerning transaction
terms and conditions for the Share Exchange between Shin-Keisei and Keisei as well as in Shin-
Keisei’s business plan creation process; (VI) directors who currently serve as Keisei officers and
employees, directors who were previously in the position of Keisei officers and employees, and audit
& supervisory board members who also serve as Keisei directors were excluded from deliberation
and resolution for the Share Exchange in the board of directors meetings, will be excluded from
deliberation and resolution for the Share Exchange in the board of directors meeting to be held in
April 28, 2022, and are not participated in discussions and negotiations for the Share Exchange from
the standpoint of Shin-Keisei; (VII) Shin-Keisei has not entered into an agreement with Keisei that
restricts Shin-Keisei from contacting a party who propose a hostile takeover other than Keisei, which
is considered as so-called indirect market check being performed; on the other hand, although Shin-
Keisei does not actively perform market check, it is not considered a harm to the fairness of the
procedure in the faire exchange; (VIII) although the majority of minority condition will not be set up
for the Share Exchange, the majority of minority condition not being set up is not considered a harm
to the fairness of the Share Exchange procedure due in addition to setting up the majority of minority
condition for the Share Exchange that is considered beneficial to improving corporate value and
having appropriate transaction terms and conditions may destabilize the successful Share Exchange
and may not be a benefit to the interest of minority shareholders on the contrary, Shin-Keisei has
taken other sufficient measures to secure fairness for the Share Exchange; (IX) appropriate
information disclosure is planned; and (X) a fact that leads to a presumption that Shin-Keisei having
been subject to undue influence from Keisei in the course of discussion, consideration, and
negotiation is not recognized.

(d) Whether the Share Exchange would harm the interests of Shin-Keisei’'s minority shareholders in

consideration of the items above from (a) to (c) and of other matters

The Share Exchange is recognized as beneficial to improving the corporate value of Shin-Keisei
according to (a) above and the appropriateness of the transaction terms and conditions and fairness
of the procedure as described in (b) and (c) above are also recognized. As such, resolving to conduct
the Share Exchange in Shin-Keisei’s board of directors meetings is not considered a harm to Shin-
Keisei minority shareholders.
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(i) Approval by all non-interested Shin-Keisei directors and no objections by any non-interested Shin-
Keisei audit & supervisory board members

At the Shin-Keisei board of directors meeting held on April 28, 2022 that resolved the proposal for
the Share Exchange, to avoid a conflict of interest, the proposal was deliberated on and resolved
unanimously by eight members, excluding, among eleven Shin-Keisei directors, Mr. Yukihito
Mashimo, as he had previously served Keisei, Mr. Toshiya Kobayashi, as he concurrently served as
a director of Keisei, and Mr. Norio Saigusa, as he served as an Advisor to Keisei. To likewise avoid
a conflict of interest, Messrs. Mashimo, Kobayashi, and Saigusa did not participate in consultations
and negotiations on the Share Exchange as Shin-Keisei officers.

The aforementioned board of directors meeting was attended by two audit & supervisory board
members who had no interest in Keisei (including one outside audit & supervisory board member),
excluding Messrs. Takao Amano and Shokichi Kaneko, who each concurrently served as directors
of Keisei, among four audit & supervisory board members of Shin-Keisei. The two attending audit &
supervisory board members both said they had no objection to the aforementioned resolution.
Considering that Messrs. Amano and Kaneko, both audit & supervisory board members of Shin-
Keisei, each concurrently served as directors of Keisei, they did not participate in deliberations on the
Share Exchange at the aforementioned board of directors meeting and refrained from expressing an
opinion when the meeting resolved the proposal. Messrs. Amano and Kaneko did not participate in
consultations and negotiations on the Share Exchange as Shin-Keisei officers.

(4) Matters related to the reasonableness of the amount of capital and reserves of Keisei, which
becomes the wholly-owning parent company
By the Share Exchange, Keisei’s capital and reserves shall be increased by the amounts specified
below. This treatment is deemed to be reasonable in light of laws and Keisei’s capital policy.

1) Amount of capital: 0 yen

2) Amount of capital reserve: Amount determined by Keisei in accordance with the provisions

of Article 39 of the Ordinance on Company Accounting
3) Amount of retained earnings reserve: 0 yen
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4. Matters for reference with regard to the consideration for the Share Exchange
(1) Provisions of the Articles of Incorporation of Keisei

The Articles of Incorporation of Keisei are posted on the Shin-Keisei website
(https://www.shinkeisei.co.jp/ir/) pursuant to laws and Article 16 of the Articles of Incorporation of
Shin-Keisei.

(2) Matters related to the method of realization of the consideration for the Share Exchange
1) Market where the consideration for the Share Exchange is traded
Keisei stock is traded in the Tokyo Stock Exchange Prime Market.

2) Person providing intermediary, brokerage or agency service for trading the consideration for the
Share Exchange

Financial instruments exchange business operators (securities companies, etc.) in Japan provide
intermediary, brokerage and other services for Keisei stock.
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3) Details of restrictions on the transfer and disposal of the consideration for the Share Exchange
Not applicable

(3) Matters related to the market value of the consideration for the Share Exchange

The average closing price of Keisei stock in the Tokyo Stock Exchange First Section and Prime
Market for a period of one month, three months and six months before the business day immediately
prior to the date on which the conclusion of the Share Exchange Agreement was announced (April
28, 2022) is 3,380 yen, 3,342 yen and 3,302 yen, respectively.

The latest market value and other information of Keisei stock are available on the Tokyo Stock
Exchange website (https://www.jpx.co.jp/).

(4) Details of Keisei’'s balance sheet for each business year ended in the past five years

Keisei submitted annual securities reports for all business years pursuant to the provisions of Article
24, Paragraph 1 of the Financial Instruments and Exchange Act. For this reason, the description of
details is omitted here.

5. Matters relat