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(Stock Exchange Code 4775)
June 1, 2017

To Shareholders:

Kenji Sakamoto

Representative Director, President &
Chief Executive Officer

SOGO MEDICAL CO., LTD.

2-14-8 Tenjin, Chuo-ku, Fukuoka

NOTICE OF CONVOCATION OF
THE 39TH ANNUAL GENERAL MEETING OF SHAREHOLDERS

Dear Shareholders:

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

We hereby notify you that the 39th Annual Generaelihg of Shareholders of SOGO MEDICAL CO.,
LTD. (the “Company”) will be held as described helo

If you are unable to attend the Meeting, you magreise your voting rights either in writing or owviie
Internet, and we ask that you please review thaclad¢id Reference Documents for the General Meefing o
Shareholders and exercise your voting rights b@ 6:n. (Japan time) on Wednesday, June 21, 2017.

[If you wish to exercise your voting rights in writing (by postal mail)]

Please indicate your vote for or against each malpon the enclosed Voting Rights Exercise Form
(available in Japanese only) and send it back tsashat it arrives by the aforementioned exercise
deadline.

[If you wish to exercise your voting rights over tke Internet]
To exercise voting rights over the internet, plesse fttp://www.evote.jpy (available in Japanese only)
and enter your vote for or against each propos#ihéyforementioned exercise deadline.

Annual General Meeting Details

1. Date and Time: Thursday, June 22, 2017 at 10:00 a.m. (Japan time)
(Scheduled commencement of reception is 9:00 a.m.)
2. Venue: Heian no ma, Hotel Okura Fukuoka 4F

3-2 Shimokawabata-machi, Hakata-ku, Fukuoka Citkueka, Japan
3. Meeting Agenda:
Matters to be reported: 1. The Business Report, Consolidated Financial Statesrfer the 39thTerrr
(from April 1, 2016 to March 31, 201And report of results of audits of
Consolidated Financial Statements by the Indeperigieiernal Auditors ar
the Audit & Supervisory Board
2. Non-consolidated Financial Statements for the 3B¢hm (from April 1
2016 to March 31, 2017)
Matters to be resolved:

Proposal No. 1: Election of ten (10) Directors
Proposal No. 2: Election of four (4) Auditors
Proposal No. 3: Continuation of Plan for Large-Scale Purchasesashgany Shares (Takeover

Defense Measures)




<Requests>

When attending the Meeting in person, please subimeitenclosed Voting Rights Exercise Form to the
reception desk at the venue.

As the reception area is expected to become crowdeediately before commencement of the Meeting,
please arrive at the venue early.

For the purpose of conserving resources, pleasg ihis “Notice of Convocation of the 39th Annual
General Meeting of Shareholders” with you whenratieg the Meeting.

<Notices>

Among the documents to be provided with this Notit® System to ensure appropriateness of
operations and status of implementation of theesgtand “6. Basic policy for control of stock conmya

in the Business Report, and “Notes to Consolid&iedncial Statements” in the Consolidated Financial
Statements and “Notes to Non-consolidated Finariatements” in the Non-consolidated Financial
Statements are posted on the Company’s websitg:/(Mivw.sogo-medical.co.jp/ir/), pursuant to the
provisions of laws and regulations as well as Aetits of the Articles of Incorporation of the Compa
and are thus not contained in the documents prdvideh this Notice. Accordingly, the Business Repor
Consolidated Financial Statements and Non-congelideFinancial Statements contained in the
documents provided with this Notice are part of Business Report, Consolidated Financial Statements
and Non-consolidated Financial Statements that baee audited in preparation of the Audit Repod an
Independent External Audit Report by the Auditang ¢he Independent External Auditors, respectively.
Shareholders who wish to receive the parts postetth® website are advised to contact the Company’s
staff in charge at the Public Information and Ineefelations Division (TEL: +81-92-713-9181).

In the case where any revision to the Referenceudeats for the General Meeting of Shareholders,
Business Report, Consolidated Financial Statemant¥or Non-consolidated Financial Statements
becomes necessary, the revised versions will biegas the Company’s website
(http://www.sogo-medical.co.jp/ir/).

Souvenirs will be available to shareholders wherattthe Meeting, however, please understand teat th
number of souvenirs given will be limited to one pkeareholder present at the Meeting, regardletizeof
number of Voting Rights Exercise Forms the shaiddroiay bring with him/her.



Reference Documents for the General Meeting of Shanolders

Proposal No. 1:Election of ten (10) Directors
The terms of office of all eleven (11) Directorslivéxpire at the conclusion of this year’s General

Meeting of Shareholders. Accordingly, the Compargppses the election of ten (10) Directors.
The candidates for Directors are as follows:

No.
Kenji Sakamoto (Born Octobel9, 1958 Number of shares of the Company I 34,60(share

m Current position and responsibilities at the Compay
Representative Director, President and Chief Exeewdfficer (In charge of Audit Department
and Corporate Planning Division)

m Career summary, important concurrent positions, etc
February 1983 Joined the Company

June 2002 Managing Officer and General Manager, Chugoku &k&ki Regional
Headquarters of the Company

April 2004 Managing Officer and Regional Operating Officer, ugbku & Shikoku

_ Reg_ional Headquarters_of the Company _ _

April 2006 Senior Managing Officer and Regional Operating ¢2ffi West-Japan
Regional Headquarters of the Company

April 2007 Executive Managing Officer and Regional Operatindfic®r, West-Japan
Regional Headquarters of the Company

April 2008 Executive Managing Officer and Regional Operatindfic@r, East-Japan
Regional Headquarters of the Company

June 2008 Director, Executive Managing Officer and Regionalpetating Officer,
East-Japan Regional Headquarters of the Company

April 2010 Executive Managing Director of the Company

April 2011 Senior Managing Director of the Company

April 2012 Representative Director, Vice President of the Camyp

April 2015 Representative Director, Executive Vice Presidétihhe@ Company

April 2016 Representative Director, President and Chief Exes@fficer of the Company

(to present)

Reason for being nominated as a candidate for Diréar

Kenji Sakamoto has been applying the Company’s gement principles—which are “Our Pledge”, “MissiStatement
and Corporate Credo”—in actual practice, is weliseel in the Group’s businesses in general and heaskh of managerial
experience. After assuming the position of Repriadime Director, President and Chief Executive &fiin April 2016, he
has properly managed matters to be resolved angns&b be reported at the meetings of the Boafirefctors, in addition|
to making decisions on important management madigissupervising the execution of operations iagpropriate manner.
Since April 2017, he has been executing his dutesrd the fulfillment of the Medium-term managemetan, “Action
2020.” The Company proposes that Mr. Sakamoto eeted to Director, having determined that he id baged to take
charge of management and realize the sustainabBneament of corporate value.




(Born March 2, 195:

Number of share of the Company hel 2,10Cshare

No.
Shinya Mikita

m Current position and responsibilities at the Compay

Representative Director, Executive Vice Presidentkarge of East-Japan Regional Headquarters)
m Career summary, important concurrent positions, etc
/ August 2007
= October 2007

—
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April 2009
" ¢ . June 2009

Reappointment

Joined the Company; Advisor

Executive Managing Officer of the Company

Executive Managing Officer, General Manager, Toliwision and Deputy
General Manager, Sales Administrative Divisiont®f Company

Director, Executive Managing Officer, General Maegdrokyo Division and
Deputy General Manager, Sales Administrative Dirisof the Company

April 2010 Executive Managing Director of the Company

April 2011 Senior Managing Director of the Company

April 2012 Senior Managing Director and General Manager, BassinDevelopment
Division of the Company

April 2014 Director, Senior Executive Managing Officer and &eh Manager, Business
Development Division of the Company

April 2015 Director, Senior Executive Managing Officer and &eh Manager, Business
Promotion Division of the Company

April 2016 Representative Director, Executive Vice Presidémthe Company (to present)

Reason for being nominated as a candidate for Dir¢ar
Shinya Mikita has been applying the Company’s manamnt principles—which are “Our Pledge”, “Missiora®ment and
Corporate Credo”—in actual practice, and since IAp@16, he has properly supervised management plynfeom a
strategic perspective as Representative Direci@ciive Vice President. The Company proposesihnailikita be elected
to Director, having determined that he has a weaftexperience and achievements, particularly & fibld of business
development, and is well-suited to realize theanable enhancement of corporate value in condidaraf his superior
management skills gained through such experience.

.Z
°

3 Makoto Kuroda

(Born January 28, 1954) Number of shares of thef@gmy held:  2,208hare
- = Current position and responsibilities at the Compay
i Director, Senior Executive Managing Officer (In o of West-Japan Regional Headquarters)
e o' m Career summary, important concurrent positions, etc
! April 1977 Joined Mitsui & Co., Ltc

August 1995 General Manager of Petrochemical Dept., Chemicaisizin of Mitsui & Co.

(U.S.A), Inc.

June 2005 General Manager of Life Science Division, First @leal Business Unit of
Mitsui & Co., Ltd.
: January 2008 General Manager of Medical Healthcare Division,sFi€Consumer Service
Business Unit of Mitsui & Co., Ltd.
April 2012 Joined the Company; Managing Officer; General Managorporate Planning
Division and General Manager, Corporate Planningadenent
June 2012 Executive Managing Director, General Manager, Caafm Planning Division
and General Manager, Corporate Planning Departofehe Company
April 2014 Director, Executive Managing Officer and Generalnidger, Administration
Division of the Company
April 2015 Director, Senior Executive Managing Officer and &eh Manager, Corporate
Planning Division of the Company
April 2017 Directoi and Senior Executive Managing Officer of the Comy(to presen

Reason for being nominated as a candidate for Dir¢ar

Makoto Kuroda has been applying the Company’s mamagt principles—which are “Our Pledge”, “Missiotatément
and Corporate Credo”—in actual practice, and hapenty supervised management primarily from a sgiatperspective
The Company proposes that Mr. Kuroda be electddirector, having determined that he has a wealtexplerience ang
achievements, particularly in the field of corpergianning and administration divisions, and islasalted to realize the
sustainable enhancement of corporate value in deraion of his superior management skills gainewugh such
experience.




No.

=]

Masatoshi Sadahisa  (Born October 1, 1964) Number of shares of the Cangheld: 19,708hare
,g\ m Current position and responsibilities at the Compay
Director, Senior Executive Managing Officer (In ol of Administration Division andHumar
3 '. Resources Division)
7 [ m Career summary, important concurrent positions, etc
£ March 198 Joined the Compal
- April 2004 Managing Officer and Regional Operating Officer, usiiu Regional
‘ - . Headquarters of the Company
g April 2010 Managing Officer and Regional Operating Officer, sEdapan Regional
H_eadquarters of t_he Company _ _
June 2012 Director and Regional Operating Officer, East-JaBagional Headquarters of
the Company
April 2014 Director, Senior Managing Officer and Regional Operating €2ffj East-Japan
Regional Headquarters of the Company
April 2015 Director, Executive Managing Officer and General Manager, HurResources
Division of the Company
April 201€ Director, Senior Executive Managing Officer of iempany (to preset

Reason for being nominated as a candidate for Diréar

Masatoshi Sadahisa has been applying the Compangisagement principles—which are “Our Pledge”, “NMiss
Statement and Corporate Credo”—in actual practoel, has properly supervised management primaiiy fa strategid
perspective. The Company proposes that Mr. Sad&fgsalected to Director, having determined thahae a wealth of
experience and achievements, particularly in thesSand Human Resources divisions, and is weleduib realize the
sustainable enhancement of corporate value in deraion of his superior management skills gainewugh such
experience.

No.

|

Moritaka Nakashima  (Born October 18, 1964) Number of shares of the @y held: 32,808hare
m Current position and responsibilities at the Compay
H Director and Senior Executive Managing Officer ¢harge of Pharmacy Business Division)
Ly m Career summary, important concurrent positions, etc
/- i i September 1993  Joined the Company
& June 2002 Managing Officer of the Company
- April 2005 Executive Managing Officer and General Manager, rifraay Business
‘ | . Administrative Department of Sales AdministrativiviBion of the Company
1? June 2006 Director, Executive Managing Officer and General ndger, Pharmacy
Business Administrative Department of the Company
April 2009 Executive Managing Officer and General Manager, rifbay Business
Division of the Company
June 2013 Director and Deputy General Manager, Pharmacy Sugpwision of the
Company
April 2014 Director, Senior Managing Officer and Deputy Gehédanager, Business
Support Division of the Company
April 2015 Director, Executive Managing Officer of the Company
April 2016 Director, Executive Managing Officer and General ndiger, Pharmacy

Business Division of the Company
Chairman, Representative Director of S.M.E Co., [t present)
April 2017 Director, Senior Executive Managing Officer of Bempany (to present)

Reason for being nominated as a candidate for Dir¢ar

Moritaka Nakashima has been applying the Companyemagement principles—which are “Our Pledge”, “Miss
Statement and Corporate Credo™—in actual practoel has properly supervised management primaiiy fa strategiq
perspective. The Company proposes that Mr. Nakaskhienelected to Director, having determined thabdme a wealth o
experience and achievements, particularly in thermlacy business divisions, and is well-suited &dize the sustainable
enhancement of corporate value in consideratidriso§uperior management skills gained through sxplerience.
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H Takao Nakashima (Born October 3, 196 Number of shares of the Company h 17,96(share

m Current position and responsibilities at the Compay
Director, Senior Executive Managing Officer and &mh Manager, DtoD Strategy Divisidin
charge of Kyushu Regional Headquarters, DtoD SjatBivision, Consulting Division ar

; Medical Practice Support Business Division)
= m Career summary, important concurrent positions, etc
- November 1991  Joined the Company
‘ h June 2002 Managing Officer of the Company
. April 2008 Senior Managing Officer and Deputy General ManaBéarmacy Business
Division of the Company
April 2010 Senior Managing Officer and General Manager, Pheym&usiness
Department of the Company
June 2010 Director and General Manager, Pharmacy Businessafapnt of the
Company
April 2012 Executive Managing Director and General Manageariacy Division of
the Company
April 2013 Executive Managing Director and General Manageraripacy Support
Division of the Company
April 2014 Director, Executive Managing Officer and Regionape@ating Officer,
West-Japan Regional Headquarters of the Company
April 2016 Executive Managing Officer and General Manager,[D&trategy Division
of the Company
June 2016 Director, Executive Managing Officer and Generalridger, DtoD Strategy
Division of the Company
April 2017 Director, Senior Executive Managing Officer and &eh Manager, DtoD

Strategy Division of the Company (to present)

Reason for being nominated as a candidate for Diréar

Takao Nakashima has been applying the Company'sigement principles—which are “Our Pledge”, “Missi®tatement
and Corporate Credo”—in actual practice, and hapexy supervised management primarily from a sgiatperspective
He is well-versed in all businesses of the Groumictv consists of various businesses, based onehéwof experience and
achievements that he has gained particularly in gharmacy and sales divisions. The Company proptsas Mr.
Nakashima be elected to Director, having determitied he is well-suited to realize the sustainadadaancement of
corporate value in light of his achievements anuketise.

~

Itsuo Tashiro (Born May 20, 1948) Number of shares of the Comgaaig: 73,32Ghare

m Current position and responsibilities at the Compay
Vice Chairman, Director

o m Career summary, important concurrent positions, etc
-ab ! September 1984  Joined the Company
=% June 1999 Managing Officer of the Company
- April 2005 Managing Officer and Regional Operating Officer, ushu Regional
ﬂf* Headquarters of the Company
(A June 2010 Executive Managing Director and General ManagetesS&dministrative
Division of the Company
April 2011 Senior Managing Director and General Manager, Sa@dministrative
Division of the Company
April 2012 Representative Director, President of the Company
April 2015 Representative Director, President and Chief ExeeuOfficer of the
Company
April 2016 Vice Chairman, Director of the Company (to present)

Reason for being nominated as a candidate for Diréar
Itsuo Tashiro has been applying the Company’s memagt principles—which are “Our Pledge”, “Missiotat&ment and
Corporate Credo"—in actual practice, and has bédvirgy toward the sustainable enhancement of aatgovalue. As g
Director not engaged in the execution of operatidres has been properly supervising management asdekpressed
appropriate opinions on important management nwatétrthe Board of Directors meetings, thereby aungimg the
supervisory function of the Board of Directors. @mse grounds, the Company proposes that Mr. Tasigirelected td
Director, as he is expected to enhance the effsmtiss of supervisory functions of the Board of &es.




No.

n Kiyotaka Watanabe (Born May 31, 1948) Number of shares of the Compaaiy: 600share

m Current position and responsibilities at the Compay

Director
- - m Career summary, important concurrent positions, etc
4 April 1971 Joined Mitsui & Co., Ltd.
—— July 1997 General Manager, Flat Steel Products Division gnlr& Steel Products
Business Unit, Mitsui & Co., Ltd.
x April 2001 General Manager, Flat Steel Products Division, Bo8teel Products Business
Unit, Mitsui & Co., Ltd.
March 2002 President & CEO, Mitsui & Co. (Canada) Ltd.
_ April 2005 Managing Officer and Chief Operating Officer, Ir&nSteel Products Business
Unit, Mitsui & Co., Ltd.
ExternalDirectol . . " . . . .
April 2007 Executive Managing Officer and Chief Operating €¥fi Iron & Steel
Products Business Unit, Mitsui & Co., Ltd.
April 2008 Executive Managing Officer and General Manager, $tyu Office, Mitsui &
Co., Ltd.
April 2010 Advisor of Kyushu Electric Power Co., Inc.
June 2013 Auditor of the Company
April 2014 Chairman of Mizoe Kensetsu Corporation (to present)
June 2015 Director of the Company (to present)

Reason for being nominated as a candidate for Exteal Director

Kiyotaka Watanabe has been making use of his weéléxperience and broad insight that he has gaimette including
his experience as Executive Managing Officer ofsMiit& Co., Ltd., in the management of the Compangl has been
helping enhance corporate governance of the Compamyroviding advice on management in general. Adiogly, the
Company proposes that Mr. Watanabe be electedtriat Director, having determined that he wouldtowe performing
his duties in an appropriate manner into the future

No.

n Eiichi Seki (Born August 13, 1947) Number of shares of the Camygheld: 30Ghare
m Current position and responsibilities at the Compay
Director
— - m Career summary, important concurrent positions, etc
¥ April 1971 Joined The Industrial Bank of Japan, Ltd.
- September 2000 Executive Officer of The Industrial Bank of Japatd. and General Manager
- of Fukuoka Branch
? April 2002 Managing Executive Officer of Mizuho Bank, Ltd.
£ June 2005 Representative Director and President of Kokun&if&in Co., Ltd.
Reappointment June 2008 Representative Director and Chairman of Rakutend¢G Ltd.
May 2011 Special Advisor of Polaris Capital Group Co., L. present)
July 2011 Advisor of the Company
External Directc March 2013 Auditor of Innova, Inc. (to present)
May 2016 Director and Chairman of CLEAN SURFACE TECHNOLOGYOC
June 2016 Director of the Company (to present)
April 2017 Director and Chairman, Yodogawa Transformer Cad, (ib present)

Reason for being nominated as a candidate for Exteal Director
Eiichi Seki has been making use of his wealth @legience and broad insight in finance that he laéegl to date including
his experience as Managing Executive Officer of Wiz Bank, Ltd., in the management of the Company fzas been
helping enhance corporate governance of the Compamyroviding advice on management in general. Adiogly, the
Company proposes that Mr. Seki be elected to Eatddirector, having determined that he would camiperforming hig
duties in an appropriate manner into the future.




No.

Takashi Kamite (Born January 21, 1958) Number of shares of the @2my held: Gshare

- m Current position and responsibilities at the Compay
H\ None
= & m Career summary, important concurrent positions, etc
g B April 1976 Joined The Dai-Ichi Kangyo Bank, Ltd.
- October 2006  General Manager, Akabane Branch of Mizuho Bank, Ltd
* April 2009 Executive Officer of Tokyo Auto Leasing Co., Ltd.
‘ g . April 2010 General Manager, Metro Tokyo Business Unit of Centliokyo Leasing
Corporation
June 2011 Executive Officer, Deputy President, Metro TokyosBiess Unit,
Deputy President, East Japan Business Unit andtpépesident, West Japan
Business Unit of Century Tokyo Leasing Corporation
External Directc April 2012 Executive Officer, General Manager of Solution Sapivision of Century

Tokyo Leasing Corporation

April 2014 Executive Officer, General Manager of Solution Supgivision, Assistant to
Director in charge of Metro Tokyo Business Unit,sissant to Director in
charge of Regional Business Unit and Deputy Presidgusiness Promotion
and Support Unit of Century Tokyo Leasing Corpanati

April 2015 Managing Executive Officer, President, Metro TolBusiness Unit of Century
Tokyo Leasing Corporation

October 2016  Managing Executive Officer, President, Metro TolBusiness Unit of Tokyo
Century Corporation (to present)

Reason for being nominated as a candidate for Exteal Director

Takashi Kamite serves as Managing Executive Offafefokyo Century Corporation. The Company propoes Mr.
Kamite be elected to External Director, having dateed that as an External Director of the Comp&eywill express hig
opinions on decision-making of the Board of Direstand the execution of duties of Directors frormmoajective viewpoint,
based on the broad insight as a business exechtivbe has gained to date.

The candidates for Directors who have a speciatést in the Company are as described below.

No such interest exists with respect to other aiatds.

(1) Moritaka Nakashima concurrently serves as ChairarahRepresentative Director of S.M.E Co., Ltd.,ckhs a
subsidiary of the Company. S.M.E Co., Ltd. is apdigp to the Company.

(2) Takashi Kamite is a Managing Executive Officer ak{fo Century Corporation, which is a Specified kdfied
Business Operator (major client) of the Companyréhare lease transactions between Tokyo Centunyo@aion
and the Company.

Kiyotaka Watanabe, Eiichi Seki and Takashi Kamite@andidates for External Directors.

The Company has declared Kiyotaka Watanabe andiBBiki as Independent Directors, pursuant to thgigions of

the Tokyo Stock Exchange, Inc.

Kiyotaka Watanabe will have served as External @mefor two years at the conclusion of this Gehétaeting of

Shareholders. Eiichi Seki will have served as EwxEDirector for one year at the conclusion of {Bisneral Meeting

of Shareholders.

Kiyotaka Watanabe was formerly an External Audiabthe Company.

Article 28 of the Articles of Incorporation of tHeompany prescribes that the Company may concludegegement

with Directors (excluding directors with executigathority, etc.) to limit the liability for damagés the Company to

within a certain scope. Pursuant to that Artiches Company has entered liability limitation agreeteaunder Article

427, Paragraph 1, of the Companies Act with Itsashiro, Kiyotaka Watanabe and Eiichi Seki.

The Company plans to continue the agreement wiholtTashiro, Kiyotaka Watanabe and Eiichi Sekihigit

appointments are approved, and conclude a singi@eaent with Takashi Kamite if his appointmenajgproved at
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this General Meeting of Shareholders.
The gist of the agreement is as follows.

(1) In a case where a Director (excluding directordweitecutive functions, etc.) is liable for damagés respect to the
Company due to his/her failure to perform dutiedshe shall be liable up to the minimum liabilitp@unt prescribed
in Article 425, Paragraph 1 of the Companies Act.

(2) Cases in which the aforementioned liability lingtpermitted shall be limited to cases in which Efeector acted in

good faith and was not grossly negligent in thégrerance of his/her duties that gave rise to siajility.



Proposal No. 2:Election of four (4) Auditors

The terms of office of all four (4) Auditors wilkpire at the conclusion of this year's General Megof
Shareholders. Accordingly, the Company proposeslixion of four (4) Auditors.

The Audit & Supervisory Board has given its conderthis proposal.

The candidates for Auditors are as follows:

Shoji Hirao (BornDecember 16, 1¢1)  Number of shares of the Company L 1,10Cshare

m Current position and responsibilities at the Compay
Auditor

m Career summary, important concurrent positions, etc
March 1975 Joined the Japan Air Self-Defense Force

April 2001 13th Aircraft Control and Warning Group Commanddr tbe Japan Air
Self-Defense Force
April 2003 Base Affairs Manager, 4th Technical School of tlpah Air Self-Defense
' Force
December 2006 Joined the Company, Assistant General Manager,t/Rapartment
April 2010 General Manager, Audit Department of the Company
June 2012 Auditor of the Company (to present)

Reason for being nominated as a candidate for Audit

Shoji Hirao has a wealth of experience and broai, which he has gained through conducting awafithe Company fo
many years, and has expressed his opinions frair arfd objective standpoint as an Auditor of tleen@any. Accordingly,
the Company proposes that Mr. Hirao be electeduditar, having determined that he would continugqrening his duties
in an appropriate manner into the future.

No.

Seiou Yamakawa (Born February 2(1956 Number of shares of the Company h 0 share

m Current position and responsibilities at the Compay

None
m Career summary, important concurrent positions, etc
April 1978 Joined THE BANK OF FUKUOKA, LTD.
June 2006 Managing Officer and General Manager, Human ResoDepartment of THE
BANK OF FUKUOKA, LTD.
April 2007 Managing Officer and General Manager, Main BrancisiBess Department of
THE BANK OF FUKUOKA, LTD.
Apr!l 2009 D?rector, Executiye Managin_g OffiC(_ar of THE BANK GFRUKUOKA, LTD.
April 2011 Director, Executive Managing Officer, General MasagKyushu Business
Division and General Manager, Fukuoka Regional ldeaders of THE
ExternalAuditor BANK OF FUKUOKA, LTD.
April 2012 Director, Executive Managing Officer and Generalndiger, Fukuoka Regional
Headquarters of THE BANK OF FUKUOKA, LTD.
April 2013 Representative Director of Fukuoka Capital Part@ars Ltd.
Director of Fukuoka Servicing Co., Ltd.
Director of FFG Business Consulting Co., Ltd.
April 2016 Representative Director of Fukuoka Computer Ser€iog Ltd.
April 2017 Advisor of Fukuoka Computer Service Co., Ltd. (tegent)

Reason for being nominated as a candidate for Extaal Auditor

The Company proposes that Seiou Yamakawa be electexternal Auditor, having determined that he alsndant insigh
in overseeing corporate management, which he hasdjéhrough serving as a corporate manager afaadial institution,
and that he would perform his duties appropriaéslyhe External Auditor of the Company.
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No.

Naomasa Mitsukado (Born March 9, 1956) Number of shares of the Comggeeid: 500 shares

m Current position and responsibilities at the Compay

Auditor
EE A= ! m Career summary, important concurrent positions, etc
A April 1980 Joined Matsumoto Law Offis
= April 1988 The Legal Training and Research Institute of Japan
April 1990 Registered as an attorney-at-law with the FukuodeASsociation
Joined Mori Law Office
April 1995 Established Mitsukado Law Office
: Head of Mitsukado Law Office (to present)
April 2004 Adjunct Lecturer of Institute for Legal Practicajdeioka University
Candidate for April 2010 Visiting Professor (in charge of medical safetyFokuoka University Hospital
(o presen)
June 201 Auditor of the Company (to preser

Reason for being nominated as a candidate for Extaal Auditor
Naomasa Mitsukado has a highly-specialized knovdeafgcorporate law and abundant practical expeeiggained as an
attorney-at-law, and has expressed his opinioms &dair and objective standpoint as an Externalitou of the Company,
Accordingly, the Company proposes that Mr. Mitsukd elected to External Auditor, having determitteat he would
continue performing his duties in an appropriat&nea into the future.

4 Setsuko Gondou (Born September 18, 1951) Number of shares of trag2iny held: 508hare

m Current position and responsibilities at the Compay
Auditor

m Career summary, important concurrent positions, etc
March 193 Joinedthe Shigefumi Gondou Tax Accountant Of
June 1987 Established Setsuko Gondou Tax Accountant Office

e April 1989 Registered Training Instructor, Nogata SME Uniugrsi
April 1998 Specialized Staff, Business Management Special @ation Office, Fukuoka
Chamber of Commerce and Industry
: February 2000 Advisor, Organization for Small & Medium Enterpriseand Regional
Innovation, JAPAN (to present)
July 2002 Representative Partner, Gondou Tax Managementészpt)
ExternalAuditor January 2007  Representative Audit Committee Member, Maebaru Gitglit Office

April 2013 Auditor of GLOW Social Welfare Corporation (to pegs)
June 201 Auditor of the Company (to preser

Reason for being nominated as a candidate for Extaal Auditor

Setsuko Gondou has a highly-specialized knowledg®morate accounting and taxation and abundattical experience
gained as a tax accountant, and has expressegih@ms from a fair and objective standpoint a€aternal Auditor of the
Company. Accordingly, the Company proposes that®tmdou be elected to External Auditor, having aeieed that she
would continue performing her duties in an apprgrimanner into the future.

Notes:

1. There are no special interests between each caadidd the Company.

2. Seiou Yamakawa, Naomasa Mitsukado and Setsuko Goaocandidates for External Auditors. The Complaay
declared Naomasa Mitsukado and Setsuko Gondoudapéndent Officers, pursuant to the provisionshef Tokyo
Stock Exchange, Inc.

3. Naomasa Mitsukado will have served as External #dudor three years at the conclusion of this Gahbteeting of
Shareholders. Setsuko Gondou will have served &ariat Auditor for two years at the conclusion bistGeneral
Meeting of Shareholders.

4. Article 36 of the Articles of Incorporation of tht@ompany prescribes that the Company may concludeyesement
with Auditors to limit the liability for damages the Company to within a certain scope. Pursuathab Article, the

Company has entered liability limitation agreemantder Article 427, Paragraph 1, of the Companieswith Shoji
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Hirao, Naomasa Mitsukado and Setsuko Gondou.

The Company plans to continue the agreement withji $tirao, Naomasa Mitsukado and Setsuko Gondathefr

appointments are approved, and conclude a singla@eaent with Seiou Yamakawa if his appointmertppgroved at

this General Meeting of Shareholders.

The gist of the agreement is as follows.

(1) In a case where an Auditor is liable for damage wéspect to the Company due to his/her failurpeidorm
duties, he/she shall be liable up to the minimuability amount prescribed in Article 425, Paragrdplof the
Companies Act.

(2) Cases in which the aforementioned liability linstgermitted shall be limited to cases in which Alglitor acted

in good faith and was not grossly negligent ingheformance of his/her duties that gave rise td diability.

-12 -



Proposal No. 3:Continuation of Plan for Large-Scale Purchases afmgany Shares (Takeover Defense
Measures)

The effective period of the plan for the large-ecplurchases of the Company shares approved at6the 3
annual general meeting of shareholders of the Caynpald on June 20, 2014 (the “Original Plan”),wil
expire upon the closing of this General Meetin@béreholders.

In response to this, at the meeting of the ComgaBgard of Directors held on May 23, 2017, the Canyp
has made a determination on the amendment of aoparthe Original Plan and the introduction of arpl
regarding large-scale purchases of the Companyeshauch plan referred to as the “Plan”) insteathef
Original Plan, on the condition that it is approvgd the majority of the voting rights of the shaskters
present at this General Meeting of Shareholders.

Therefore, pursuant to Article 18 of the Compamricles of Incorporation, the Company proposeg tha
introduction of the Plan be approved.

1. Purpose and Necessity of Introducing the Plan

The Company will introduce the Plan for the purpa$esecuring and/or enhancing the Company’s
corporate value and the shareholders’ common tierécollectively, the “Shareholders’ Common
Interests”). The details of the Company’s thinkiegarding the introduction of the Plan are afed.

The Company’s business is the provision of comgmslve support for hospital management, which
ranges widely from a DtoD system (a system thapstp the succession of medical practices, helps
coordinate medical care, and assists doctors dinfinnew jobs) as well as consulting, pharmaciestal,
leasing and installment. Further, the Company éstablished a basic policy regarding persons
controlling the Company’s decisions concerningtiitial and business policies (the “Basic Policy,tian
for the outline of the Basic Policy, please seefl.Continuation of Plan for Large-Scale Purchasés
Company Shares (Takeover Defense Measures)” peblisit the Company as of May 23, 2017), and is
currently making various endeavors for the reatiradf the Basic Policy.

Thus, in the case where the Company receives agabpf a Large-Scale Purchase (to be defined in 2.
(1) (i) below, hereinafter the same) from the La8yale Purchaser (to be defined in 2. (1) (i) below
hereinafter the same), it is thought to be verfiddift for the shareholders to sufficiently undersd the
situation of the Company’s business, as well asbmpany’s corporate value, taking into account the
various endeavors currently made, and the contémtkjding terms and method, of the proposal of
Large-Scale Purchase, and to make an appropriatsiate of whether or not to accept the proposal of
the Large-Scale Purchase, in a short period of.time

Accordingly, for the shareholders to appropriatelgcide whether to accept the proposal of the
Large-Scale Purchase or not, the Company belidvas it is necessary for the shareholders to be
provided with not only the information unilateralprovided by the Large-Scale Purchasers, but also
sufficient information including that provided blget Company’s Board of Directors, which is currently
engaged in the management of the Company and thesaugh knowledge of the Company’s business
and the various endeavors above, and the opinidgheoCompany’s Board of Directors regarding the
Large-Scale Purchase. The Company also beliewsttls essential to secure sufficient time foe th
shareholders to thoroughly consider that infornmatioFurther, in the case where it is determinedlitha

is necessary to change or improve the terms anfiaueif the Large-Scale Purchase for securing or
enhancing the Shareholders’ Common Interests, thmep@ny thinks that it is necessary to negotiaté wit
the Large-Scale Purchaser and, among other aetsegran alternative proposal. The time requived t
do so should also be secured.

Further, there may be a Large-Scale Purchasenbaives abusive management of the company with the
sole purpose of pursuing its own interests as anityajshareholder by buying up the Company shares,
that virtually forces the shareholders to sell @@mpany shares, or puts the shareholders in disitua
where they are forced to sell the Company sharad@t price not reflecting the true corporate eatd

the Company. Also, in order for the Company to kvon material issues such as the building of a
platform for regional healthcare networks, there arxany cases where a decision on the management
with long-term perspective may be required instefad focus on short-term profit, and thus the sagur

of good human resources and business operation lantrterm perspective is essential. However,
among the Large-Scale Purchases, there may be gw@mnéocus only on the difference at one point
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during the achievement of the Medium-term managémé&n, and do not set goals for the mid- to
long-term enhancement of corporate value. Furtfar, completion of the Japanese Healthcare
Business, networks with medical institutions angigitians, as well as the cooperation of the empsye
who are fully instilled with the management philpky, are indispensable. However, depending on the
policy of the Large-Scale Purchaser, good phys&cianpharmacists, the employees, and other related
parties may feel anxious, and raise objectionsearse cooperating with the Company, impacting the
building of a platform for regional, healthcare wetks, and there may also be a risk of significant
reduction of corporate value. If it is determirtkdt these Large-Scale Purchases materially dathage
Shareholders’ Common Interests like mentioned abtiven the Board of Directors may be required to
trigger necessary and proportionate countermeasgeagast the Large-Scale Purchases.

Note that, Mitsui & Co., Ltd., which is in a capind business alliance relationship with the Camypa

is the largest shareholder holding 25.51% (as ofcM&1, 2017) of the Company’'s issued shares
(excluding treasury shares). There is no othepnwjareholder (shareholder who holds 10% or more
of the voting rights of all shareholders), and #ireicture of the shareholders is widely spread éetw
financial institutions and individuals (please gage 51 of the business report). Therefore, tiseee
sufficient possibility that a Large-Scale Purchéisgt materially damages the Shareholders’ Common
Interests will be commenced in the future, and ghareholders require the securing of necessary and
sufficient information and time if the Large-Sc&larchase is commenced.

Further, for the final fiscal year (March 2017) tbe Medium-term three year management plan that
commenced from April 2014 (“Further Challenge - Bodia better society in which people can live with
a sense of security,” hereinafter referred to as “thormer Medium-term management plan”), the
Company'’s sales amount was 122.2 billion yen, tBETBA margin was 9.1%, and the ROE was 12.2%.
The market capitalization approximately doubledhwitthe three years. The Company believes that
the establishment of a plan regarding the LargdeS€arrchase supported the focusing of overall
management resources into the implementation ofFibrener Medium-term management plan, and
contributed to these results. The Board of Dinectd the Company assumes that a plan regarding the
Large-Scale Purchase will be continuously requiredrder to achieve the management goals under the
new Medium-term three year management plan “AcZio20” commenced from April 2017.

From the above, for the purpose of securing or ecihg the Shareholders’ Common Interests, the
Company’s Board of Directors has decided to intoedthe Plan to require from the Large-Scale
Purchaser prior provision of the necessary infoimnatregarding the Large-Scale Purchase to be
commenced by the Large-Scale Purchaser, and theirsgof adequate time for, among other acts, the
evaluation and the examination of the contentsettfer The Plan provides that the countermeasures
could be triggered against Large-Scale Purchashosimtend to commence the Large-Scale Purchase
and do not respond to the request to provide serffianformation and to secure time for, among pthe
acts, sufficient consideration, even though sucjuest was made to the Large-Scale Purchaser, &s wel
as the Large-Scale Purchaser who commences odstercommence a Large-Scale Purchase that will
materially damage the Shareholders’ Common InteresTherefore, the Plan is to prevent the
Large-Scale Purchase by these Large-Scale Purshaserthe introduction of the Plan is an ende&vor
prevent an inappropriate person in light of the iBdRolicy controlling the Company’s decisions
concerning Financial and Business Policies.

Please note that, at the point of the determindiiothe Board of Directors regarding the introdoictof

the Plan, no proposal from a particular third pdr&g been made to the Company’s Board of Directors
concerning an act that would be deemed as a Largle%urchase of the Company shares. For the
status of the major shareholders of the Compaegsel see page 51 of the business report.
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2. Substance of the Plan
(1) Establishment of Large-Scale Share Purchase Rules
(i) Large-Scale Purchase Subject to the Plan

Regarding the Plan, if an act which falls under da)b) of the following, or any similar act
(however, excluding acts with the prior approvaltieé Board of Directors. These acts shall
hereinafter be referred to as the “Large-Scale lase,” and the person who commences or
intends to commence a Large-Scale Purchase shalhbéier be referred to as the “Large-Scale
Purchaser.”) is or is intended to be commenceduatermeasure may be triggered pursuant to the
Plan.

(@) An acquisition in respect of share certificatetc. (Note 1) issued by the Company, as a
result of which the total of the holder's (Notetlding ratio of share certificates, etc. (Note
3) would become 20% or more;

(b) Regarding the share certificates, etc. (Notisgl)ed by the Company, a tender offer (Note 5)
which would result in the total of (x) the sharetifieates, etc. holding rate (Note 6) of the
tender offeror regarding the share certificates, ®ibject to the tender offer and (y) the share
certificates, etc. holding rate of the specialllated party (Note 7) would become 20% or
more.

(i) Prior Submission to the Company of Large-Scale lase Intention Letter

A Large-Scale Purchaser will be required to sulaniarge-scale purchase intention letter to the
Representative Director, President and Chief ExesuOfficer of the Company, stating in
Japanese certain matters, including a pledge toyee Large-Scale Purchase in compliance
with the procedures set forth in the Plan (“Largal® Purchase Rules”), prior to the Large-Scale
Purchase.

Specifically, the large-scale purchase intentidteteshall contain the following items:

A. Outline of the Large-Scale Purchaser
()  Name and address or location
(i)  Name of representative
(i)  Corporate purpose and nature of business
(iv)  Outline of major shareholders or capital contribsit@the top ten by number of shares

held or capital contribution ratio)
(v) Contact address in Japan
(vi) Governing law

B. Number of share certificates, etc. of the Companrrently held by the Large-Scale
Purchaser, and the results of trading by the L&tme Purchaser of the share certificates, etc.
of the Company for the 60 days prior to the subimissf the large-scale purchase intention
letter;

C. Outline of the Large-Scale Purchase proposethéy arge-Scale Purchaser (including type
and numbers of the Company’s share certificates vétich the Large-Scale Purchaser plans
to acquire through the Large-Scale Purchase, amdotltline of the purposes of the
Large-Scale Purchase (if a purpose is to acquirgra@oor participation in management,
make a portfolio investmenjy(n-toshi) or investment for policy considerations, transier
other disposal of the Company’s share certificatets, to any third party after the
Large-Scale Purchase, or make important suggedi\mie 8), or achieve any other purpose,
such fact and an outline thereof. In the case attesre are two or more purposes, all of the
purposes should be stated.)); and

D. Apledge to comply with the Large-Scale PurchRakes.

Upon submission of the large-scale purchase imeriétter, a certified copy of the commercial
registration, a copy of the Articles of Incorpocatiand other documents that prove the existence
of the Large-Scale Purchaser (including Japaneseslations if the relevant documents are in
another language) will be required to be attacbetie large-scale purchase intention letter.
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(iii)  Provision of Information Concerning Large#e Purchase

After submitting the large-scale purchase intent&ter described in (ii) above, the Large-Scale
Purchaser will be required to provide the Repredes Director, President and Chief Executive
Officer of the Company with information (“Large-3eaPurchase Information”) in Japanese,
necessary and sufficient for shareholders to madtecasion on and for the Board of Directors to,
among other acts, evaluate and examine the Largle-Barchase, in the following manner.

Within ten business days (Note 9) (excluding thst filay) from the submission of the large-scale
purchase intention letter, the Company will seridtato the Large-Scale Purchaser at the contact
address in Japan stated in (ii) A. (v) above tpatiies the information necessary to be initially
provided (“Large-Scale Purchase Information List”Accordingly, the Large-Scale Purchaser
will be required to provide the Representative Etive President and Chief Executive Officer of
the Company with sufficient information in accordanwith the Large-Scale Purchase
Information List.

If the Board of Directors reasonably determineg tha information provided by the Large-Scale
Purchaser in accordance with the Large-Scale Psechaformation List is, in light of the
substance, manner and other relevant details of Lérge-Scale Purchase, insufficient for
shareholders to make a decision and for the BoaRirectors to, among other acts, evaluate and
examine the Large-Scale Purchase, upon adviceffr@ancial advisers, attorneys, certified public
tax accountants, certified public accountants beoexternal experts that are independent from
the Board of Directors (the “External Experts”),ethLarge-Scale Purchaser shall provide
additional information separately requested byBbard of Directors. For the determination of
the request to the Large-Scale Purchaser for additinformation, the Board of Directors may
consult the Special Committee, as necessary, asuicim case, the Board of Directors shall respect
the advice thereof to the maximum extent.

The information regarding each of the followingnite will be included in the Large-Scale
Purchase Information List as a general rule. Sigsciof the information included in the
Large-Scale Purchase Information List will be deieed by the Board of Directors in a
reasonable manner in light of the substance, maameother relevant details of the Large-Scale
Purchase upon the advice of the External Expefer the determination of the specifics of the
information included in the Large-Scale Purchadermation List, the Board of Directors may
consult the Special Committee, as necessary, asuicim case, the Board of Directors shall respect
the advice thereof to the maximum extent. If tlieége-Scale Purchaser is unable to provide any
of the information on any item contained in the dexScale Purchase Information List, the
Company will request that the Large-Scale Purchps®ride concrete reasons for the inability to
provide such information.

(a) Details of the Large-Scale Purchaser and wsigKincluding the history, amount of stated
capital or capital contribution, total number adued shares, names, careers and numbers of
holding shares of the officers, and other circumstsa of the companies and other related
parties, as well as the financial situation, manag@ performance and other accounting
situation for the two latest business years.);

(b) Purpose (specifics of the purpose disclosedhe large-scale purchase intention letter),
method and substance (including opinions concerrgy legality of the Large-Scale
Purchases (including the possibility of obtainiegdlly-required approvals, permissions, and
other procedures) of the Large-Scale Purchase;

(c) Types and amount of the consideration for paseh(if securities, etc. will be used as the
consideration, the types and the exchange ratibbeo$ecurities etc., and if securities, etc. and
cash will be used as the consideration, the tygadange ratio of the securities, etc., and the
amount of cash shall be stated), and the basiprnwéss of calculation of such amount (the
reason for the calculation shall be specificalbtesti as the basis of calculation, and if such
amount differs from the market price or from th&grof the recent transaction commenced
by the Large-Scale Purchaser, the substance of diftdrence shall also be stated.
Regarding the difference in the amount of purchasse that occurred in the types of the
share certificates, etc., the substance of thearsion shall also be specifically stated. For
the process of calculation, if an opinion was gibgnthe third party for the calculation, the
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(d)

(e)

(f)

(9)

(h)

(i)

1)
(k)
o
(m)

(n)
(0)

name of such third party, an outline of the opiniand the process of the determination of
price taking into account such opinion should becffically stated.);

Situation of procurement of funds required tloe Large-Scale Purchase, and the outline of
the sources of such funds (including, in the cdse deposit, the balance for each type of
deposit; and in the case of borrowings, the amotibbrrowings, business and other details
of the lender, and the substance of the loan agmeerand in the case of other procurement
method, the substance, procurement amount, anduibmess and other details of the
source.);

If there is any loan agreement, collateral egrent, resale agreement, pre-contract of sales,
or any other material agreement or arrangementlig@oal Agreements”) regarding the
Company’s share certificates, etc. already ownedhieyLarge-Scale Purchaser, the type,
counterparty, and the specific substance of théat@ohl Agreement, such as the numbers of
the share certificates, etc. subject to the agraéme

If an execution of a Collateral Agreement oryasther agreement with a third party is
planned regarding the share certificates, etc. hef Company to be acquired by the
Large-Scale Purchaser via Large-Scale Purchase,tyipe of the planned Collateral
Agreement or other agreement with the third pdiny,counterparty of the agreement, and the
specific substance of the Collateral Agreementtbeoagreement with the third party, such
as the numbers of the share certificates, etcestty) the agreement;

If an acquisition of control or participation management is the purpose of the Large-Scale
Purchase, the method of the acquisition of controparticipation in management of the
Company or the Company group intended after thepéetion of the Large-Scale Purchase,
and the management policy intended after the aitigmisof control, or the plan after the
participation in management. If any corporate geaization, reorganization of the
corporate group, dissolution, disposal or acquisitiof material property, significant
borrowing, appointment or removal of the repres@raadirector or other important officers,
change in compositions of directors and other effic material changes in dividends and
capital policy, or any other act that would causstarial changes or material effects to the
management policy of the Company and the Compaoypgis planned, the substance and
the necessity thereof;

If a portfolio investmentjyun-toshi) or investment for policy considerations is thegose of
the Large-Scale Purchase, the possession politys sad purchase policy, and other
collection policy of invested capital of the sharertificates, etc. after the Large-Scale
Purchase, policy for exercising voting rights, aglwas the reasons for those policies. If the
Large-Scale Purchase is commenced for the investfoerpolicy consideration with the
purpose of long-term capital alliance, the necgdbireof;

If making important suggestions is the purpo$ehe Large-Scale Purchase, or if there is a
possibility that important suggestions will be maaliéer the Large-Scale Purchase, the
purpose, substance, necessity and the timing fur mwaking of important suggestions, and
the information concerning in what circumstanceslthrge-Scale Purchaser will make such
important suggestions;

After the Large-Scale Purchase, if there idanpo acquire further share certificates, etc. of
the Company, the reason and the substance thereof;

After the Large-Scale Purchase, if the sharéfimates, etc. of the Company are expected to
be delisted, then such fact and the reason thereof;

If any communication of intention exists withet third party for the Large-Scale Purchase,
the purpose and the substance as well as an oaflgweh third party;

If the relationship with the Company’s employetient, customer, social community, or
other Company’s interested party is planned to banged after the completion of the
Large-Scale Purchase, the specific substance thereo

Substance of a policy to avoid conflict of iretst with the Company’s other shareholders; and
Information concerning the relationship withiaacial forces.

The Company will disclose to the shareholders mbirty part of the fact that the proposal of the
Large-Scale Purchase has been made, and the inionnpaovided by the Large-Scale Purchasers
(including any information required by the Largeakc Purchase Information List but not
provided by the Large-Scale Purchaser, and themsa®r the inability to provide it; the same
applies hereinafter), at the time that is deemquapiate, if it is determined that it is necessary
for the shareholders to decide on the proposal.
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Further, if the information provided by the Largea% Purchasers is sufficient as the Large-Scale
Purchase Information, and it is reasonably detezthiby the Board of Directors that the provision
of the Large-Scale Purchase Information has beemplated, the Company will promptly notify
thereof to the Large-Scale Purchaser (“Informattwavision Completion Notice”), and disclose
this to the shareholders. The Board of Directdrthe Company may consult with the Special
Committee as necessary to determine the complefitine provision of the Large-Scale Purchase
Information, and in such case, the Board of Dinectwill respect the advice given to the
maximum extent.

(iv) The Board of Directors’ Evaluation Period and othercess

After the Information Provision Completion Noticashbeen given, and upon the advice of the
External Experts, taking into account the detailsttee Large-Scale Purchase, including the
difficulty of evaluating the same, the Company wlifisignate the period of either (a) or (b) below
(excluding the first day), for the Board of Dirergoto evaluate, examine, negotiate, form an
opinion, and elaborate an alternative proposal ‘Board Assessment Period”). The Company
will promptly notify such designation of the peritalthe Large-Scale Purchaser, and will disclose
this in a timely and appropriate manner.

(@) Up to 60 days in the case of the Large-ScateHase targeting all of the Company shares via
a tender offer that limits the purchase price &hd@apanese yen); or
(b) Up to 90 days in the case of any other Large-Seatehase.

The Large-Scale Purchaser may commence the Laige-Barchase only after the expiry of the
Board Assessment Period. In the case where thedBaofaDirectors determines to hold a
Shareholders’ Meeting to Confirm Shareholders’ ntitsn (defined in (2) (i) A. (b) below,
hereinafter the same), please refer to (2) (i)elow.

During the Board Assessment Period, the Board oédbirs will, obtaining advice from the
External Experts, sufficiently evaluate and exanitme information provided by the Large-Scale
Purchaser, and will carefully reach an opinion esning the Large-Scale Purchase and thereupon
will notify the Large-Scale Purchaser thereof, aigtlose it to the shareholders in a timely and
appropriate manner. Further, the Board of Directoray, as necessary, negotiate with the
Large-Scale Purchaser for the terms and methodhefLirge-Scale Purchase, and present an
alternative proposal to the shareholders.

(2) Plan to Respond to the Commencement of the Large-8le Purchase
(i) Conditions for Triggering Countermeasures

A. Cases where the Large-Scale Purchaser commeneegex&cale Purchase without complying
with the Large-Scale Purchase Rules

(a) Cases where the countermeasures are triggered drasled advice of the Special Committee

When the Large-Scale Purchaser commences or interedsnmence a Large-Scale Purchase
without complying with the Large-Scale Purchase eRulthe Board of Directors may,
regardless of the specific details, such as temdsnaethod, thereof, deem it to be a hostile
acquisition that materially damages the Sharehsld€ommon Interests, and trigger
necessary and proportionate countermeasures toresemu enhance the Shareholders’
Common Interests.

In this case, as stated in (3) (i) B. below, pt@triggering the countermeasures, the Board of
Directors will consult the Special Committee on e to trigger countermeasures, and, in
response to such consultation, the Special Conmenideeking advice from the External
Experts as necessary with the expenses to be bgrtlee Company as a general rule, will
give advice to the Board of Directors on whethetrigger the countermeasures. The Board
of Directors will respect the advice to the maximartient from the Special Committee on
whether or not to trigger the countermeasures.
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(b)

Cases where the countermeasures are triggeasedbon the Shareholders’ Meeting to
Confirm Shareholders’ Intention

Notwithstanding (a) above, if (x) the Special Comted advises the convening of a
shareholders’ meeting to confirm the intention leé shareholders on whether to trigger the
countermeasures (the “Shareholders’ Meeting to i@urfhareholders’ Intention”), or (y) in
consideration of the various circumstances of theyé-Scale Purchase, such as the substance
and the time constraints, the Board of Directoremeines that it is practically possible to
confirm the intention of the shareholders, andpgrapriate to do so based on, among other
considerations, the laws and regulations and thecRirs’ duty of care, the Board of
Directors may convene a Shareholders’ Meeting tofi@a Shareholders’ Intention (instead
of consultation with a Special Committee, in theecaf (y) above), and ask the shareholders
present at such shareholders’ meeting to decidethwheo trigger the countermeasures
against the Large-Scale Purchaser.

B. Cases where the Large-Scale Purchaser commen@gex&cale Purchase in compliance with

(@)

(b)

the Large-Scale Purchase Rules

Cases where the countermeasures are triggased lon the advice of the Special Committee

In the case where the Large-Scale Purchaser congmeac intends to commence a
Large-Scale Purchase in compliance with the LaiggeSPurchase Rules, even if the Board
of Directors object to such Large-Scale Purchatkough the Board of Directors does not
exclude the possibility of taking other actions¢lsias expressing its objections, presenting
an alternative proposal, or providing further erpldons to shareholders, the Board of
Directors will, as a general rule, not trigger cmsmeasures to such Large-Scale Purchase.
Individual shareholders will decide whether to atcéhe proposal for the Large-Scale
Purchase based on the information regarding suchet@cale Purchase provided by the
Large-Scale Purchaser and other information, inofyithe Board of Directors’ opinion and
alternative proposal thereto.

Notwithstanding the foregoing, even in the casereltiee Large-Scale Purchaser commences
or intends to commence the Large-Scale Purchaseonnpliance with the Large-Scale
Purchase Rules, if such Large-Scale Purchase éslycldeemed to materially damage the
Shareholders’ Common Interests, for example, iittsnded solely for the short-term benefit
of the Large-Scale Purchaser, the Board of Dirsctoray trigger the necessary and
proportionate countermeasures to secure or enhfiec&hareholders’ Common Interests.
Specifically, if it is determined that it falls uedany of the cases in Exhibit 1, it is considered,
as a general rule, that such Large-Scale PurcBadearly deemed to materially damage the
Shareholders’ Common Interests.

In this case, as stated in (3) (i) B. below, ptmrtriggering countermeasures, the Board of
Directors will consult the Special Committee on whee to trigger countermeasures, and, in
response to such consultation, the Special Conmemiteeking advice from the External

Experts as necessary with the expenses to be lbgrtiee Company as a general rule, will

give advice to the Board of Directors on whethetrigger the countermeasures. The Board
of Directors will respect the advice to the maximarient from the Special Committee on

whether to trigger the countermeasures or not.

Cases where the countermeasures are triggeasedbon the Shareholders’ Meeting to
Confirm Shareholders’ Intention

Notwithstanding (a) above, if (xX) the Special Corted advises convening a Shareholders’
Meeting to Confirm Shareholders’ Intention to comfithe intention of the shareholders on
whether to trigger the countermeasures, or (y)Bbard of Directors determines based on,
among other considerations, the laws and regukatmil the Directors’ duty of care, that it is
appropriate to confirm the intention of the shatdbrs because, for example, the
Large-Scale Purchase may materially damage theeBblders’ Common Interests, the Board
of Directors may convene a Shareholders’ MeetingCtmfirm Shareholders’ Intention
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C.

(ii)

(instead of consultation with a Special Committieethe case of (y) above), and ask the
shareholders present at such shareholders’ meétingecide whether to trigger the
countermeasures to the Large-Scale Purchaser.

Handling of the case where the Shareholderstibigéo Confirm Shareholders’ Intention is to
be held

If the Shareholders’ Meeting to Confirm Sharehasddntention is held, the Board of
Directors shall comply with the resolution of su@hareholders’ Meeting to Confirm
Shareholders’ Intention concerning the triggerihgauntermeasures.

In the case where the Board of Directors submigspitoposal regarding whether to trigger
the countermeasures to the Shareholders’ MeetinQotdirm Shareholders’ Intention, the
Board of Directors shall hold the Shareholders’ tdgpto Confirm Shareholders’ Intention
within 60 days after the expiration of the Boardséssment Period, and present a proposal
regarding approval for triggering the countermeasuto such Large-Scale Purchase,
provided, however, that in the case where suchingeeannot be held within 60 days due to
procedural reasons, it shall be held on the eadi@g procedurally possible.

In the case where the Board of Directors conven&hareholders’ Meeting to Confirm
Shareholders’ Intention, the Board of Directorsl wiplain to the shareholders the reason
why the Board of Directors decided that it was appiate to convene the Shareholders’
Meeting to Confirm Shareholders’ Intention, theropn of the Board of Directors regarding
the Large-Scale Purchase, the substance of thdispmuntermeasures to be triggered, the
necessity and reasonableness of triggering thetepuneasures, and other matters deemed
necessary for the decision making of the sharehalde

In the case where the Board of Directors decidedhdlnl the Shareholders’ Meeting to

Confirm Shareholders’ Intention, the Large-ScalercRaser shall not commence the
Large-Scale Purchase until the closing of suchettwdders’ meeting. In the case where the
Shareholders’ Meeting to Confirm Shareholders’ iititen is not held, the Large-Scale

Purchase may be commenced from the expiry of tremdBAssessment Period, as stated in
(2) (iv) above.

Substance of Countermeasures

Under the Plan, the Company will, as a general, tuigger an allotment of share options
(“Share Options”) without contribution as a countersure. However, other
countermeasures may be triggered when it is detechiappropriate to trigger another
countermeasure available under the Companies Acthar laws and regulations and the
Company’s Articles of Incorporation. The outlinéthe Share Options is as set forth in
Exhibit 2.

(3) System and Procedures to Secure the Reasonablenasd Fairness of the Plan

(i) Establishment of Special Committee and Procedur€dmsultation and other matters

A.

Establishment of Special Committee

The Board of Directors will make the final decisiom whether to trigger the countermeasures,
and whether to maintain the triggered countermeas(irowever, if the Shareholders’ Meeting
to Confirm Shareholders’ Intention is held, the Bbaf Directors must comply with the
resolution of such Shareholders’ Meeting to ConfBhareholders’ Intention). To secure the
reasonableness and the fairness of such decidienCompany will establish a Special
Committee as an organization independent from therdBof Directors, in accordance with the
rules of Special Committee (outlined in Exhibit 3)There should be three or more members
on the Special Committee (“Special Committee Mersiheand they shall be appointed from
highly independent External Directorshégai torishimariyaku), External Auditors ghagai
kansayaku), attorneys, certified tax accountants, certifipdblic accountants, physicians,
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academic experts, persons familiar with investrmmariking business, and external persons,
such as those who have experience as a director executive officershikkoyaku) of another
company, by a resolution of the Board of DirectorH. is planned that three members, Mr.
Kiyotaka Watanabe, Mr. Eiichi Seki, and Mr. Naom&diassukado, will be appointed as the
Special Committee Members at the introduction ef Blan. The biography of each Special
Committee Member is as stated in Exhibit 4 “Car&mmary of Special Committee
Members,” and each member is an outside directanayutside company auditor independent
from the Company. The Company has registered hheetpersons above as independent
directors/auditors of the Company with Tokyo St&oichange, Inc.

Mr. Kiyotaka Watanabe worked for Mitsui & Co., Ltdvhich is in a capital and business
alliance relationship with the Company and is tagést shareholder; however, more than
seven years have passed since he resigned as gingao#icer ghikko-yakuin) of the said
company, and he has not had any relationship, dirtdua business relationship, with the said
company since his retirement. Thus, we considarthibe sufficiently independent.

All Special Committee Members are required to attdre meeting as a general rule to make
the resolutions of the Special Committee, and tewois shall be made by a decision of a
majority vote thereof. However, if any Special Guittee Member is unable to so act, or
there is any other unavoidable circumstance, thienhaof the Special Committee Members

shall attend the meeting, and resolutions shathade by a majority vote thereof.

Procedure for Triggering Countermeasures

In the case where the Board of Directors triggarntermeasures, it shall follow the below
procedures to secure the reasonableness andmmestabf such decision.

Firstly, prior to triggering countermeasures, theaRl of Directors will consult the Special
Committee as to whether to trigger countermeasaras, in response to such consultation, the
Special Committee, seeking advice from the ExteEiaderts as necessary with the expenses
to be borne by the Company as a general rule,givi# advice to the Board of Directors on
whether to trigger the countermeasures. The SpEoimmittee shall advise the triggering of
countermeasures only when it determines that thhgek&cale Purchaser has commenced or
intends to commence the Large-Scale Purchase witbomnplying with the Large-Scale
Purchase Rules, or when it decides that it is dlegtrthe Large-Scale Purchase will materially
damage the Shareholders’ Common Interest, for el@rbpcause the Large-Scale Purchase
falls under any of the items in Exhibit 1. For tthecision on whether or not to trigger the
countermeasures, the Board of Directors shall ighe advice to the maximum extent given
by the Special Committee. Further, if the Spe€iammittee decides that it is necessary to
confirm the intention of the shareholders as tothweor not to trigger the countermeasures, it
shall advise that the Board of Directors conveneStareholders’ Meeting to Confirm
Shareholders’ Intention (see (i) A. (b) (x) andB). (x) of (2) above).

The Board of Directors shall decide whether togeigcountermeasures, based on, among other
considerations, the above consultation with thecBb&€ommittee, as well as the information
provided by the Large-Scale Purchaser, upon adgfc¢he External Experts, and upon
consideration of the specific features of the LéBgale Purchaser and the Large-Scale
Purchase, as well as the effect of such Large-Sealehase on the Shareholders’ Common
Interest.

Notwithstanding the above, if (a) the Large-ScalecRaser commences the Large-Scale
Purchase without complying with the Large-ScalecRase Rules, and in consideration of the
various circumstances of the Large-Scale Purchageh as the substance and the time
constraints, the Board of Directors determines tha practically possible to confirm the
intention of the shareholders, and is appropriatgot so based on, among other considerations,
the laws and regulations and the Directors’ dutgarke (see (2) (i) A. (b) (y) above), or (b) the
Large-Scale Purchaser commences the Large-Scalehd®er in compliance with the
Large-Scale Purchase Rules, and the Board of Dieatetermines based on, among other
considerations, the laws and regulations and thecRirs’ duty of care, that it is appropriate to
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confirm the intention of the shareholders becafmegxample, the Large-Scale Purchase may
materially damage the Shareholders’ Common Inteigse (2) (i) B. (b) (y) above), the Board
of Directors may, instead of consultation with Secial Committee, convene a Shareholders’
Meeting to Confirm Shareholders’ Intention, and dbk shareholders present at such
shareholders’ meeting to decide whether to triggmmtermeasures against the Large-Scale
Purchaser.

Discontinuance or withdrawal of Triggered Counteasees

Even in the case where the Board of Directors higgdred countermeasures in accordance
with the procedures stated in B. above, (a) if tl@@ge-Scale Purchaser discontinues or
withdraws the Large-Scale Purchase, or (b) if #rsf or other circumstances on which the
decision to trigger the countermeasures was bameel thanged, and it is determined that it is
inappropriate to maintain such countermeasures ft@rviewpoint of securing or enhancing
the Shareholders’ Common Interests, the Board ofdirs shall re-consult with the Special
Committee on whether to maintain the countermeasynresenting the specific circumstances
of why the above occurred.

If such consultation occurs, the Special Commitsseking advice from the External Experts
as necessary with the expenses to be borne bydhg&hy as a general rule, shall consider
whether to maintain such countermeasures and giieeato the Board of Directors. Even in
the case where there is no such consultationeiipecial Committee decides that the situation
falls under any of the cases (a) or (b) abovesegking advice from the External Experts as
necessary with the expenses to be borne by the &omas a general rule, may consider
whether to maintain such countermeasures and giveeeto the Board of Directors. In
either case, the Board of Directors shall resgeziativice to the maximum extent given by the
Special Committee, and decide whether to maintercbuntermeasures or not.

Based on the advice given by the Special Commibtex/e, and with the advice given by the
External Experts, if the Board of Directors decidpat it is inappropriate to maintain the

countermeasures from the viewpoint of securing rmaaecing the Shareholders’ Common
Interests, the Board of Directors shall discontionevithdraw the triggered countermeasures
by its resolution, and shall promptly disclose #udrin accordance with the applicable laws
and regulations and the rules of the Financiafrlimsénts Exchange.

Notwithstanding the foregoing, if an allotment ohae Options without contribution is
triggered as a countermeasure, until two businags grior to the day of ex-rights of the
allotment date (as defined in Exhibit 2, paragraphhe same applies hereinafter) when the
Share Options are allotted without contributione(tfEx-rights Date”), the allotment of the
Share Options without contribution may be discargh or withdrawn, provided, however, that
on and after one business day prior to the Exsidghate, the allotment of Share Options
without contribution shall not be discontinued dthdrawn, in order to prevent the investors
who acquired the Company shares prior to the Bxtsidoate and have sold the Company
shares in the expectation of dilution of the ecoigoralue per share of the Company as a result
of such allotment of the Share Options without dbation, from suffering damage due to the
discontinuance or withdrawal of the allotment oA&hOptions without contribution.

Voluntary Consultation with the Special Committee

The Board of Directors may voluntarily consult witie Special Committee, other than on
whether to trigger the countermeasures or whethardintain such triggered countermeasures,
on decisions regarding the specific content of itHermation contained in the Large-Scale
Purchase Information List, decisions on requestiagditional information from the
Large-Scale Purchaser, decisions on the completiothe provision of the Large-Scale
Purchase Information, or for the Board of Directtorgpresent an alternative proposal to the
shareholders, or other cases where it is deemesks@y by the Board of Directors. When
such consultation occurs, the Special Committegkisg advice from the External Experts as
necessary with the expenses to be borne by the &omgs a general rule, will consider such
consulted matter and give advice to the Board oé@ors. The Board of Directors will also
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(ii)

(iii)

respect the advice to the maximum extent of thei@p€ommittee on those matters.
Confirmation of Intention of the Shareholders
Confirmation of Intention of Shareholders Concegnintroduction of the Plan

To confirm the shareholders’ intention regarding ititroduction of the Plan, the Company has,
at the Board of Directors meeting held on May 28172 resolved to submit a proposal
regarding the introduction of the Plan at this Gahé/eeting of Shareholders, and has
resolved to introduce the Plan, on the conditiat guch proposal is approved by the majority
of the voting rights of the shareholders presenthid General Meeting of Shareholders.
Therefore, if the proposal is not approved by thajomity of the voting rights of the
shareholders present at this General Meeting ofeBbéders, the Plan will not be introduced,
and the Original Plan will be terminated upon eafiin of the effective term at the closing of
this General Meeting of Shareholders.

Confirmation of Intention of Shareholders Concegnimiggering Countermeasures

As stated in (2) (i) above, in the prescribed casesr to the triggering of the countermeasures,
the Board of Directors may convene a Shareholdelséting to Confirm Shareholders’
Intention to confirm the shareholders’ intentiongasding whether to trigger the
countermeasures, and ask the shareholders preséné ahareholders’ meeting to decide
whether to trigger countermeasures against theet8mgle Purchasers.

Effective Term, Abolition and Modification of thddh

The effective term of the Plan shall be until thesing of the Company’s 42nd annual general
meeting of shareholders to be held in June 2020.

Even before the expiration of such effective tefa),if the shareholders meeting approves a
proposal to abolish or modify the Plan, or (b) Bmard of Directors resolves to abolish the

Plan, the Plan will be abolished or modified at tinee of such approval or resolution. The

continuation of the Plan shall be regularly disealssy the Board of Directors.

If the Plan is abolished or modified, the Companyl sromptly disclose the fact of the
abolition or modification and any matters deemegrapriate by the Board of Directors, in
accordance with the applicable laws and regulatémtsthe rules of the Financial Instruments
Exchange.
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3. Reasonableness of the Plan

(1)

&)

®3)

(4)

®)

The Plan Fully Satisfies the Principles of the Guielines for Takeover Defense Measures

The Plan fully satisfies the three principles satH under the “Guidelines Regarding Takeover
Defenses for the Purposes of Protection and Enhameof Corporate Value and Shareholders’
Common Interests” jointly released by the Ministf Economy, Trade and Industry and the
Ministry of Justice on May 27, 2005 ((a) the prplei of protecting and enhancing corporate value
and shareholders’ common interests, (b) the pri@@p prior disclosure and shareholders’ will, and
(c) the principle of ensuring necessity and reaSlemess). The Plan takes into account the
“Takeover Defense Measures in Light of Recent Emuimental Changes” publicly announced by
the Corporate Value Study Group on June 30, 2008 tlze contents of the “General Principle 1-5.
Anti-Takeover Measures” in “Japan’s Corporate Goaece Code,” which Tokyo Stock Exchange
Inc. commenced applying on June 1, 2015, as waeltteer recent arguments and discussions related
to takeover defense measures. The Plan also cosforthe purposes of the rules and regulations
related to the introduction of takeover defensesuess established by Tokyo Stock Exchange Inc.

Introduction of the Plan to Secure or Enhance areholders’ Common Interests

As stated in 1. above, the Plan will be introduéadthe purpose of securing and enhancing the
Shareholders’ Common Interests, and to requireLirge-Scale Purchaser to provide in advance
necessary information regarding the Large-Scaletase to be commenced by the Large-Scale
Purchaser, and necessary time to, among othereaedsiate and examine such information.

Respect for the Company’s Shareholders’ Opinian (Shareholders’ Meeting and Sunset
Clause)

As stated in 2. (3) (ii) A. above, to confirm thHeaseholders’ intention regarding the introductidn o

the Plan, the Company has, in the Board of Diractoeeting held on May 23, 2017, resolved to
submit a proposal regarding the introduction of Fien at this General Meeting of Shareholders,
and has resolved to introduce the Plan, on theittondhat such proposal is approved by the
majority of the voting rights of the shareholderegent at this General Meeting of Shareholders.

Also, as stated in 2. (3) (ii) B. above, in the gurbed cases, prior to the triggering of the
countermeasures, the Board of Directors may conven8hareholders’ Meeting to Confirm

Shareholders’ Intention to confirm the shareholdanention regarding whether to trigger the

countermeasures, and to ask the shareholders prasesuch shareholders’ meeting to decide
whether to trigger countermeasures against theet8ggle Purchaser.

Further, as stated in 2. (3) (iii) above, the dffecterm of the Plan shall be until the closingttod
Company’s 42nd annual general meeting of shareteotdebe held in June 2020. Even before the
expiration of such effective term, (a) if the sheielers’ meeting approves a proposal to abolish or
modify the Plan, or (b) the Board of Directors fges to abolish the Plan, the Plan will be
abolished or modified at the time of such appramatesolution. The continuation of the Plan
shall be regularly discussed by the Board of Daesct

Establishment of Reasonable and Objective Conthins for Triggering Countermeasures

As stated in 2. (2) above, the Plan is establishexlich a way that the countermeasures will not be
triggered unless reasonable and objective conditltawve been satisfied, and therefore, the Plan
ensures a structure that will prevent the BoardDirectors from arbitrarily triggering any
countermeasure.

Establishment of Special Committee

As stated in 2. (3) (i) above, to secure the reall@mess and the fairness of the decision of the
Board of Directors on whether to trigger the coumigasures, and whether to maintain the triggered
countermeasures, and to otherwise secure the @asorss and the fairness of the Plan, the
Company will establish a Special Committee as ajamization independent from the Board of
Directors.
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(6)

Therefore, a structure exists that will prevent Board of Directors from arbitrarily administering
the Plan or triggering the countermeasures.

No Dead-Hand Takeover Defense Measures

As stated in 2. (3) (iii) above, the effective teohthe Plan shall be until the closing of the
Company’s 42nd annual general meeting of sharer®tdebe held in June 2020, and even before
the expiration of such effective term, the Plan nh&y abolished at any time by the Board of
Directors constituted by the directors appointed tli¢ Company’s shareholders’ meeting.
Therefore, the Plan is not a “dead-hand” takeoe¢ertse measure (a takeover defense measure that
cannot prevent the triggering of countermeasures after a majority of the members of the board
of directors are replaced). Further, the termféi€® of the directors of the Company is one year.
Therefore, as all the members of the Board of Dimsccan be replaced at once, the Plan is not
deemed as a takeover defense measure that reqtines to prevent the triggering of
countermeasures.

4. Impact on Shareholders and Investors

(1)

)

Impact on Shareholders and Investors upon Introdudbn of the Plan

At the time the Plan is introduced, the allotmehShare Options without contribution will not be
conducted. Accordingly, there will be no direatncrete impact on the legal rights and economic
interests of the shareholders and investors wheRl#n is introduced.

Impact on Shareholders and Investors upon Allohent of Share Options Without
Contribution

In the case where the Board of Directors decidéggger countermeasures, and makes a resolution
on the allotment of Share Options without contiitaut a Share Option will be allotted without
contribution for each share held to the sharehsldecorded in the final shareholder registry as of
the allotment date. Given the structure of thesentermeasures, the per share economic value of
the Company shares held by the shareholders apdtorg is expected to be diluted at the allotment
of the Share Options without contribution, but hessathe economic value of the shares of the
Company, as a whole, held by each shareholdenwiilbe diluted, and nor will the voting rights per
Company share be diluted, it is not anticipated thia will have any direct, concrete impact on the
legal rights and economic interests of the Compsrayes, as a whole, held by the shareholders and
investors.

However, even if the Board of Directors resolvecémduct allotment of Share Options without
contribution, if the Board of Directors determings discontinue or withdraw triggered
countermeasures in accordance with the procedua¢sdsin 2. (3) (i) C. above, the per share
economic value of the Company shares held by theshblders and investors will not be diluted.
Therefore, investors who have traded the Compaayeshn the expectation of dilution of the per
share economic value of the Company may suffer dandue to fluctuation of stock price.
However, even if the Board of Directors resolvecémduct allotment of Share Options without
contribution, as stated in 2. (3) (i) C. above, thempany may discontinue or withdraw the
allotment of Share Options without contributionilitwvo business days prior to the Ex-rights Date,
due to reasons such as the withdrawal of the L&mgde Purchase by the Large-Scale Purchaser,
provided, however, that on and after one businagspdior to the Ex-rights Date, the allotment of
Share Options without contribution will not be distinued or withdrawn.

Further, because discriminatory terms and conditeme planned to be determined for the exercise
or acquisition of the Share Options, it is antitgohathat the dilution will occur to, among other
rights, the legal rights of the Large-Scale Purehas regards to such exercise or acquisition.
However, in such case, it is not anticipated th#& will have any direct, concrete impact on the
legal rights and economic interests of the Compsmayes, as a whole, held by the shareholders and
investors other than the Large-Scale Purchaser.
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(3) Procedures Required with Respect to the Sharelters in Accordance with the Allotment of
Share Options Without Contribution

Regarding the procedure for the allotment of tharStOptions, the Share Options will, as a matter
of course, be granted on the effective date obtlwement of Share Options without contribution to
shareholders recorded in the shareholders registof the allotment date. Therefore, a procedure
for application is unnecessary.

Also, the shareholders may have to exercise theeSbption within a certain period to acquire new
shares (monetary payment will be required therefol) such case, the Company will disclose the
details of the procedure in a timely and appropriaanner, in accordance with the applicable
laws and regulations and rules of the Financiatlmsents Exchange.

5. Others

This Plan was determined in the Board of Directoeeting held on May 23, 2017, with the approval of
all directors, including three outside directorsour company auditors of the Company, includingéhr
outside company auditors, attended the Board afdiors meeting, and all company auditors stated tha
they agree to the Plan, on the condition that thecific practice of the Plan is to be conducted
appropriately.

The Board of Directors will continue to look carigfuat circumstances, including the movement
hereinafter of judicial decisions, and the respsnskthe Financial Instruments Exchange and other
public institutions, as well as the amendment ef@mmpanies Act, Financial Instruments and Exchange
Act, listing rules of each Financial InstrumentscBange or other laws and regulations, and the
establishment, revision or abolition of other lasrsd regulations, and will take appropriate measures
from time to time from the viewpoint of securing enhancing the Shareholders’ Common Interests,
including revision of the Plan as necessary, oritheduction of a different defense measure as a
substitute for the Plan.

End
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(Note 1)

(Note 2)

(Note 3)

(Note 4)
(Note 5)

(Note 6)

(Note 7)

(Note 8)

(Note 9)

This refers to the share certificates, sét forth in Article 27-23, paragraph 1 of theadficial Instruments and
Exchange Act, hereinafter the same, unless otherisvided. In the event that the laws and regratquoted in
this Plan are amended (including changes in theerasfithe laws and regulations and the enactmenewflaws
and regulations that supersede the previous lawsregulations), each provision and terms of theslamd
regulations quoted in this Plan shall be replacéth the provisions and terms of the laws and rdgna that
substantially supersede the provisions and terntseoprior laws and regulations, as amended, exagptherwise
provided by the Board of Directors of the Company.

This refers to a holder set forth in Agi@7-23, paragraph 1 of the Financial Instrumemd Exchange Act, and
includes persons who are included in the holdesyant to paragraph 3, hereinafter the same, uokb&swise
provided.

This refers to “holding ratio of share tferates, etc.” set forth in Article 27-23, paragh 4 of the Financial
Instruments and Exchange Act, hereinafter the samless otherwise provided. For the purpose afutating the
holding ratio of share certificates, etc., the mestently submitted among the annual securitiesrteguarterly
securities report, or a report on repurchase maysee for the total number of issued shares (tted tumber is
issued shares set forth in the same paragraphnhttez the same unless otherwise provided.).

This refers to the share certificates, st forth in Article 27-2, paragraph 1 of the dinial Instruments and
Exchange Act. The same shall apply(fmybelow.

This refers to the tender offer set farnthArticle 27-2, paragraph 6 of the Financial lostents and Exchange Act,
hereinafter the same, unless otherwise provided.

This refers to “share certificates, etddimg rate” set forth in Article 27-2, paragraploBthe Financial Instruments
and Exchange Act, hereinafter the same, unlessvase provided. For the purpose of calculating siare
certificates, etc. holding rate, the most recestipmitted among the annual securities report, gugrsecurities
report, or a report on repurchase may be usedéotatal number of the Company’s voting rights (i@l number
of voting rights set forth in the same paragraghemafter the same, unless otherwise provided.).

This refers to the specially related pasty forth in Article 27-2, paragraph 7 of the Fio@al Instruments and
Exchange Act. However, the persons set forthemif of the same paragraph excludes persons geirichrticle
3, paragraph 2 of the Cabinet Office Ordinance @&tibsure Required for Tender Offer for Share dedies, etc.
by Person Other Than the Issuer, hereinafter e sanless otherwise provided.

This refers to an act of making an impatruggestion, etc. as defined in Article 27-26ageaph 1 of the Financial
Instruments and Exchange Act, Article 14-8-2, peapg 1 of the Order for Enforcement of the said, Aad Article
16 of the Cabinet Office Ordinance on Disclosure Laige Volume Share Certificate, etc. Holding Statu
Hereinafter the same, unless otherwise provided.

The term “business day(s)” means the dagfer than the days enumerated in each item tidlArl, paragraph 1 of
the Act on Holidays of Administrative Organs. Hasdter the same, unless otherwise provided.
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(Exhibit 1) Types of Large-Scale Purchases Cledgmed to Materially Damage Shareholders’

10.

Common Interests

Where the Large-Scale Purchaser is found to person who does not have a bona fide intention to
participate in the management of the Company, atquiring or attempting to acquire the Company’s
share certificates, etc., for the sole purpose aking parties related to the Company buy back the
Company'’s share certificates, etc., at an inflatedk price (a so-called “green mailer”);

Where the Large-Scale Purchaser is found tacqaeidng the Company’s share certificates, eta. tiie
purpose of temporarily controlling the managemehtth® Company to cause it to transfer to the
Large-Scale Purchaser, its group companies, orr atblated parties, the Company’s or its group
companies’ assets, such as intellectual propagtytsj know-how, trade secrets, major business gatn
or customers, which are essential to the Compamyjits group companies’ business operations;

Where the Large-Scale Purchaser is found tacQaidng the Company’s share certificates, eta. tiie
purpose of utilizing the Company’s or its group @amies’ assets as collateral or funds for the
repayment of the obligations of such Large-Scaleliraser, its group companies, or other relatedgsart
after taking control over the management of the Qamy;

Where the Large-Scale Purchaser is found tacQaidng the Company’s share certificates, eta. tie
purpose of temporarily controlling the managemeinthe Company to cause it to sell or otherwise
dispose of real property, securities, or other higlue assets, which are irrelevant to the Compzaoy’
its group companies’ business for the time beingl #en cause it to distribute high dividends
temporarily with gains from such disposition, ofl ¢ee Company’s share certificates, etc., at ahhig
price, seizing the opportunity presented by a shiamin the stock price caused by such temporayly h
dividend payments;

Where the conditions for purchasing the Compmaalare certificates, etc., proposed by the LaogdeS
Purchaser (including, but not limited to, the tyged amount of consideration for the purchase, the
calculation basis of the amount, specific detdilstber conditions (including timing and methodsoich
purchase), potential illegality, feasibility) areuhd to be significantly inadequate or inapprogriat
light of the Company’s corporate value;

Where the method of purchasing the Company’seshartificates, etc., proposed by the Large-Scale
Purchaser is found to have the possibility of retétig the shareholders’ opportunity for assessnoent
freedom of choice and virtually forcing the shadelos to sell the Company’s share certificates, e
exemplified by a so-called coercive two-step adtjais (meaning a purchase, including a tender péiéer
share certificates, etc., in a manner wherein &h@aser does not solicit all of the Company’s share
certificates, etc., during the first-stage of asgiion and sets unfavorable conditions, or doesabtlear
conditions, for the second purchase of remainimgeshertificates, etc. after the initial purchase);

Where the Large-Scale Purchaser’s acquisitionoofrol is found to materially damage or harm the
interests of the Company's shareholders, as wellth@se of customers, employees, and other
stakeholders, which results in materially erodihg security or impeding the enhancement of the
Shareholders’ Common Interests;

Where the Company’s corporate value in the ettt the Large-Scale Purchaser acquires control is
found to be materially lower compared to the Comysarcorporate value in the event that the
Large-Scale Purchaser does not acquire contréérins of the mid- to long-term corporate valueha t
future;

Where the Large-Scale Purchaser is found tagwéfisantly inappropriate as a controlling sharklen
of the Company from a public policy perspective; or

In other cases equivalent to any of 1. throtighbove, and where the Large-Scale Purchase risl ftmu
materially damage the Shareholders’ Common Interest

End
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(Exhibit 2) Outline of Share Options
1. Total Number of Share Options to Be Allotted

The total number of the Share Options to be alliotteall be equal to the latest total number ofiskeed
common shares of the Company as of a certain égi@rately designated by the Board of Directors of
the Company (the “Allotment Date”) when adoptingesolution of the Board of Directors for the
allotment of Share Options without contribution“Resolution for Allotment of Share Options Without
Contribution”) (however, the number of the Compangbmmon shares held by the Company at that
time shall be excluded).

2. Shareholders to Whom Allotment May Be Made

The Share Options shall be allotted without contidn to the shareholders recorded in the latest
shareholders registry on the Allotment Date atréti® of one Share Option per one common shareeof t
Company held by these shareholders (however, tinep@oy’s common shares held by the Company at
that time shall be excluded).

3. Effective Date of Allotment of Share Options With@ontribution

The Board of Directors of the Company will sepdsatiesignate the effective date when adopting a
Resolution for Allotment of Share Options Withoudr@ibution.

4. Type and Number of Shares Underlying Share Options

The type of shares underlying the Share Optionksb&ithe Company’s common shares, and the number
of shares underlying one Share Option (the “Nunabésinderlying Shares”) shall be one share; however,
if the Company effects, among other acts, a shplié¢ ar consolidation of shares, the necessary
adjustment shall be made.

5. Substance and Value of Assets to Be Contributed Ep@rcise of Share Options

The form of contribution to be made upon the exeraf the Share Options shall be cash, and the
amount of assets to be contributed upon the exedfithe Share Options shall be not less than ene y
per one common share of the Company and an amepatately determined by the Board of Directors
of the Company when adopting a Resolution for Alent of Share Options Without Contribution.

6. Restriction on Transfer of Share Options
Any transfer of the Share Options shall requireapproval of the Board of Directors of the Company.
7. Conditions for Exercise of Share Options

A (i) specified large-volume holder (Note 10), (@int holder (Note 11) of a specified large-volume
holder, (iii) specified large-volume purchaser (®dt2), (iv) special interested party of a specified
large-volume purchaser, (v) assignee or transfefd¢lee Share Options from any of those set fortfi)in
through (iv) without obtaining approval from the @&d of Directors of the Company, or (vi) relevant
person (Note 13) to any of those set forth inHipugh (v) (collectively, the “Ineligible Party”hall not
exercise the Share Options. The detailed condition the exercise of the Share Options shall be
separately determined when adopting a ResolutioAlfotment of Share Options Without Contribution.

8. Acquisition by the Company of Share Options

The Company may acquire the Share Options ownedg®rson other than the Ineligible Party on a day
separately designated by the Board of Directorghef Company, and may deliver the Company’s

common shares in the Number of Underlying SharesShare Option in exchange for such acquisition.

The detailed conditions for the acquisition of tBleare Options shall be separately determined when
adopting a Resolution for Allotment of Share Opsighithout Contribution.
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9. Exercise Period for Share Options and Other Matters

The exercise period for the Share Options and atheessary matters shall be separately determined b

the Board of Directors of the Company when adoptinResolution for Allotment of Share Options
Without Contribution.

(Note 10)

(Note 11)

(Note 12)

(Note 13)

End

A “specified large-volume holder” meanbader of share certificates, etc., issued byGbenpany whose holding
ratio of share certificates, etc., for these slearéficates, etc., is 20% or more or whom the BlazrDirectors of the
Company deems will become equivalent thereto; hewevperson whose acquisition or holding of the gamy’s
share certificates, etc., is not deemed by the dadrDirectors of the Company to conflict with Shholders’
Common Interests, and any other person separagsigrhted by the Board of Directors of the Compaingn
adopting a Resolution for Allotment of Share OpsiaMithout Contribution shall not fall under thisfidéion.

A “joint holder” means a joint holder dsfined in Article 27-23, Paragraph 5 of the Finahinstruments and
Exchange Act and includes a person who is deembd #ojoint holder pursuant to Paragraph 6 of #meesArticle.

A “specified large-volume purchaser” meanperson who has provided public notice to tifecethat they will
make a purchase, etc. (meaning a purchase, ettefiagd in Article 27-2, Paragraph 1 of the Finahmstruments
and Exchange Act; hereinafter the same) of shantfficates, etc. (meaning share certificates, eies.defined in
Article 27-2, Paragraph 1 of the Financial Instraiseand Exchange Act; hereinafter the same inftugnote)
issued by the Company by a tender offer, the witathose and whose special interested party’s stentéicates,
etc. holding rate after the purchase, etc., is 20%more, or whom the Board of Directors of the Campdeems
will become equivalent thereto; however, a persbose acquisition or holding of the Company’s slwamtificates,
etc., is not deemed by the Board of Directors ef@mmpany to conflict with Shareholders’ Commoretasts, and
any other person separately designated by the Bafalbdrectors of the Company when adopting a Regmiufor
Allotment of Share Options Without Contribution Bimeot fall under this definition.

A “relevant person” to a person meansgragn who substantially controls the person, igrotiad by the person, or
is under common control with the person (includingerson whom the Board of Directors of the Compdesms
equivalent thereto), or whom the Board of Directofshe Company deems to be a person acting indawation
with the person. “Control” means “where a persontmls decisions on the financial and businesgigs!’ of
another company or entity (as defined in Articlda@ragraph 3 of the Ordinance for Enforcement @fGbmpanies
Act).
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(Exhibit 3) Outline of Special Committee Rules

1.

10.

11.

The Special Committee shall be established based resolution of the Board of Directors of the
Company.

The Special Committee shall be comprised of ethoe more members (the “Special Committee
Members”), and shall consist of highly External dgitors, External Auditors, attorneys, certified tax
accountants, certified public accountants, physgiacademic experts, persons familiar with investm
banking business, and external persons, such as thioo have experience as a director or an executiv
officer of another company, by a resolution of Bward of Directors.

The term of office of a Special Committee Memsleall commence when the Board of Directors of the
Company appoints the person as a Special Comnhitéeeber and the person accepts such appointment
or when the introduction of the Plan becomes dffectvhichever comes later, and shall continuel unti
the conclusion of the annual shareholders’ medtinghe last fiscal year which ends within a thyear
period after the commencement of the term of officat the time separately agreed by the member and
the Company; however, this shall not apply in etrinary circumstances.

A meeting of the Special Committee shall be emad by the Representative Director, President and
Chief Executive Officer of the Company or any dé Bpecial Committee Members.

The chair of the Special Committee shall be agpd by a mutual vote of the Special Committee
Members.

The adoption of a resolution of the Special Cate® shall require the attendance of all Special
Committee Members (including those who attend tleeting via a telephone conference system or a
video-conference telephone; hereinafter the samme) general rule and the assent of the majority of
those present; however, if any of the Special CdiemiMembers is unable to so act or there is dmgrot
unavoidable circumstance, the majority of the Sgile€ommittee Members shall attend the meeting and
the majority of those present shall adopt a regoiut A Special Committee Member who has a special
interest in a resolution of the Special Committeallsnot vote on the resolution.

The Special Committee shall provide advice, veiteummary of the reasons therefor, in regard ¢o th

matters set forth in the following items (the “Cahation Matters”) based on the resolution madehgy

Special Committee. The Board of Directors of thempany shall respect the Special Committee’s

advice to the maximum extent (however, if a shaddrs’ meeting is held to confirm the shareholders’

intention on whether to trigger the countermeasutesBoard of Directors of the Company shall fallo

the resolution of the shareholders’ meeting):

(1) whether to trigger the countermeasures;

(2) whether to maintain the triggered countermesssland

(3) among the other matters to be decided by tedof Directors of the Company, matters on which
the Board of Directors of the Company consults3pecial Committee.

The Special Committee may be provided by ther@ad Directors of the Company with all materials
and information used or examined by the Board ake@ors of the Company in the course of the
procedures under the Large-Scale Purchase Rulestamexamining the Consultation Matters.

The Special Committee may collect materials enfiormation necessary to examine the Consultation
Matters at the Company’s expense, or may requesttite Board of Directors of the Company collect
them. In addition, the Special Committee may hdivectors, auditors, employees, or other persons
whom it deems necessary attend a meeting of thei@@p@ommittee and request that they explain
necessary matters.

The Special Committee Members are requireditbfilly perform their duties with the duty of eaof a
prudent manager, and shall not conduct any actriest cause doubt regarding the objectivity and
neutrality of their performance of their dutiestlas Special Committee Members.

The Special Committee may obtain advice from Eternal Experts as necessary in order to examine
the Consultation Matters in respect of which theloof Directors of the Company has consulted the
Special Committee. The expenses required for wibisuch advice shall be fully borne by the
Company, as a general rule.

End
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(Exhibit 4)

1. Kiyotaka Watanabe

Career Summary of Special Committee Mers

April 1971
July 1997

April 2001

March 2002
April 2005

April 2007
April 2008
April 2010
June 2013

April 2014
June 2015

2. Eiichi Seki

April 1971
September 2000

April 2002
June 2005
June 2008
May 2011
July 2011
March 2013
May 2016
June 2016
April 2017

Naomasa Mitsukado

April 1980
April 1988
April 1990
April 1995

April 2004
April 2010

June 2014

Joined Mitsui & Co., Ltd.

General Manager, Flat Steel Products Division bnlr& Steel Products
Business Unit, Mitsui & Co., Ltd.

General Manager, Flat Steel Products Division, BoS8teel Products Business
Unit, Mitsui & Co., Ltd.

President & CEO, Mitsui & Co. (Canada) Ltd.

Managing Officer and Chief Operating Officer, Ir&nSteel Products Business
Unit, Mitsui & Co., Ltd.

Executive Managing Officer and Chief Operating &dfi, Iron & Steel Products
Business Unit, Mitsui & Co., Ltd.

Executive Managing Officer and General Manager, $fyu Office, Mitsui &
Co., Ltd.

Advisor of Kyushu Electric Power Co., Inc.

Auditor of the Company

Chairman of Mizoe Kensetsu Corporation (to present)

Director of the Company (to present)

Joined The Industrial Bank of Japan, Ltd.

Executive Officer of The Industrial Bank of Japatd. and General Manager of
Fukuoka Branch

Managing Executive Officer of Mizuho Bank, Ltd.
Representative Director and President of Kokun&if&in Co., Ltd.
Representative Director and Chairman of Rakutend¢G Ltd.
Special Advisor of Polaris Capital Group Co., L. present)
Advisor of the Company

Auditor of Innova, Inc. (to present)

Director and Chairman of CLEAN SURFACE TECHNOLOGWOC
Director of the Company (to present)

Director and Chairman, Yodogawa Transformer Cal, [ib present)

Joined Matsumoto Law Office

The Legal Training and Research Institute of Japan

Registered as an attorney-at-law with the FukuodaASsociation

Joined Mori Law Office

Established Mitsukado Law Office

Head of Mitsukado Law Office (to present)

Adjunct Lecturer of Institute for Legal Practicajdeioka University

Visiting Professor (in charge of medical safetyfokuoka University Hospital
(to present)

Auditor of the Company (to present)

The Company has registered the three persons asowelependent directors/auditors of the Companly wi

Tokyo Stock Exchange, Inc.

End
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(Reference)
Outline of Procedural Flow under the Plan

[ Large-Scale Purchaser ]

[ Compliance with Large-Scale Purchase Rul%c [ Non-Compliance with Large-Scale Purchase Ru}s

Large-Scale Purchase Rull’.'s_

{ (Large-Scale Purchase without
Large-Scale Purchaser submits a large-gale | submission thereof
purchase intention letter
(Large-Scale Purchase without provigon
- T thereof) _
Large-Scale Purchaser provides LaBymle >
Purchase Information (*1)
e . ™
p Board of Directors .
Board Assessmen|
Period
Up to 60days or 9 Assessment, examination,
days formation of opinion,
negotiation, and alternatie
proposal formulation A 4
Board of Directors
C i J . .
General rule EXxception(whereit is clearly deeme| < Consulting on whether to trigger the
that Shareholders’Common Interes| .g) countermeasur
will be materially damaged (*2)) D
~ ™ O.
2 »| Decision on triggering or not triggerimg
Consulting on whether to trigger th » O |Advice (Resolution by the Board of Directorf)
countermeasures (* 3 ) . ) .
3 Special Committees’ advice will be|
= respected to the maximum extent
Decision on triggering or not triggerifg 8
(Resolution by the Board of Director$ -
) } i ] Advice
Special Committees’ advice will beg H
respected to the maximum extent E
L J :
. . / :
: ; Convocation
v Convocation v
{ Shareholders’ Meeting to Confirm Shareholders’nitits ]
» Rejection Passages
v \ 4 \ 4 A 4
[ Countermeasures will not be triggered] [ Countermeasures will be triggered ]
Whether to accept the proposal for Large-Scalelase
[ Shareholders’ Decision ]

*1 The Special Committee may be voluntarily consdilin making decisions on the content of the Lé&8gale Purchase Informati
List, on whether to request additional informatiand on whether the provision of Large-Scale PwgeHhaformatiorhas beel
completed. In such cases, the Special Committab/ice will be respected to the maximum extent.

*2 See Exhibit 1

*3 The Special Committee may be consulted on whi@th&igger the countermeasures during the Boask8sment Period.

This flow chart was prepared for reference onlytha purpose of explaining the outline of the Rfaan easy-tasnderstand manne
For details of the Plan, see the body of this damim



