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(Stock Exchange Code 4775)
June 1, 2018

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 40TH 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 40th Annual Generaeliihg 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 Thursday, June 21, 2018.

[If you wish to exercise your voting rightsin 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 tsaishat it arrives by the aforementioned exercise
deadline.

[If you wish to exercise your voting rights over the I nternet]
To exercise voting rights over the internet, plesee (ittps://evote.tr.mufg.jp/(available in Japanese only)
and enter your vote for or against each propos#ihéyforementioned exercise deadline.

Annual General Meeting Details

1. Dateand Time: Friday, June 22, 2018, 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:
Mattersto bereported: 1. The Business Report, Consolidated Financial Statesrfer the 40th Ter

(from April 1, 2017 to March 31, 2018) and report of results of auditthe
Consolidated Financial Statements by the Indeperigieiernal Auditors ar
the Audit & Supervisory Board

2. Nor-consolidated Financial Statements for the 40th Ténom April 1,
2017, to March 31, 2018)

Mattersto be resolved:
Proposal No. 1: Establishment of Wholly-Owning Parent Company tigto@hare Transfer
Proposal No. 2: Election of ten (10) Directors




<Requests>

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

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

For the purpose of conserving resources, pleasg linis “Notice of Convocation of the 40th 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 theesg’sand “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 Finarsfatements” in the Non-consolidated Financial
Statements are posted on the Company’s website:/(Mivw.sogo-medical.co.jp/ir/), pursuant to the
provisions of laws and regulations as well as Aetits5 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-congelidainancial Statements contained in the
documents provided with this Notice are part of Business Report, Consolidated Financial Statements
and Non-consolidated Financial Statements that h&em audited in preparation for the Audit Report
and Independent External Audit Report by the Auditand the Independent External Auditors,
respectively. Shareholders who wish to receivepiues posted on the website by mail are advised to
contact the Company’s staff in charge at the Publisrmation and Investor Relations 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 tkat th
number of souvenirs given will be limited to one peareholder present at the Meeting, regardletiseof
number of Voting Rights Exercise Forms the shadrainay bring with him/her.



Reference Documents for the General Meeting of Shareholders

Proposal No.1: Establishment of Wholly-Owning Parent Company tigto Share Transfer

The Company formulated a share transfer plan (hafteir the “Share Transfer Plan”) for the estaltisht of
SOGO MEDICAL HOLDINGS CO., LTD. (hereinafter the titling Company”), which will be the
Company’s wholly-owning parent company, via a aneetshare transfer to be effective on October 1820
(hereinafter the “Share Transfer”), and passedsalution approving the Share Transfer Plan at ainmgef
the Board of Directors on May 24, 2018.

In this proposal, we seek the approval of the dt@ders for the Share Transfer Plan. The reasonthé

Share Transfer, the terms of the Share Transfer dd other matters are as described below.

1. Reasons for and objectives of the Share Tragredfer

(1) Reasons
In the healthcare industry in which Sogo Medicauyr does its business, demand for efficient ant hig
guality medical services is ever-increasing duetmpidly declining birthrate and aging population

escalation of medical costs, enhanced specializadiod coordination of medical care functions and

progress in integrated community care systems dirafpian expansion of home care systems, and the

business environment for medical institutions idiiastic change.
Under the concept ofGood Medical Practice Through Good Medical Management”, Sogo Medical

group has been supporting good medical practicdsantributing to the betterment of society through

building a Doctor-to-Doctor network (systems widspect to succession of a doctor’s business, niedica

coordination and outplacement for doctors) andtirgavalue-added pharmacies based on consulting
services for medical institutions. Also, we develdpur mid-term management plan for the next three
years, “Action 2020”, on March 2017, to build a folation for a community healthcare network through
“Developing Medical Malls”, “Supporting Hospital Magement”, “Creation of Value-added
Pharmacies”, and “Expansion of Business DomainLfmng-term Corporate Vision” and to achieve
“Highly-Developed Japanese Healthcare Businessufmport an integrated community care system, as
our 50th-term corporate vision for the next 10 gear
As the Company marks the 40th anniversary of oundation on June 12 of this year, in order to
achieve our 50th-term corporate vision as earlgassible, to enhance our corporate value and tzeea
sustainable growth in the future, we need to sephmsion of our scale of operation and creationesf

business by accelerating our move to evolve andaieie our existing businesses, and active use of
M&A and alliances. We believe that our transitionat holding company structure is the optimal state

to achieve the above-mentioned objectives. In amdiive believe that a holding company structure in

which the management/supervision function and tieness operation function are separated from each

other is more suitable in terms of the enhancemitbrporate governance.

(2) Ohbjectives



The objectives for conversion into a holding compstnucture are as follows:
1) Enhancement of group management strategy anndsssoperation:

> To seek to maximize group synergy and the corpaaiee of the Sogo Medical group as a whole
by having the holding company concentrate on gmapagement, developing mid- to long-term
growth strategies, and making optimal distributddmanagement resources;

> To seek to further accelerate the decision-makiraggss and enhance value creation in each
business by transferring substantial authorityh® lbusiness company and clarifying roles and
responsibilities;

2) Expansion of strategic partnership:

» To expand the scale of operation and create newmdmssthrough active use of M&A and capital
and business alliances to accelerate the achievenfien highly-developed Japanese healthcare
business;

3) Training of management executive for the nexiegation:

> To seek to promote early training of managementaiees through business experience by

promoting candidates for management executivethéonext generation in the business company.
Upon the Share Transfer, the Company will becore wholly-owned subsidiary of the Holding
Company, and the shares of the Company will besteliin association with the Share Transfer, and an
application for a listing of the shares in the HotdCompany will be submitted to the First Sectain
the Tokyo Stock Exchange. Although the listing dailé depend on the time needed by the Tokyo Stock
Exchange to review the application, the listingediads been tentatively scheduled for October 18,201
which is the date planned for registering the ipooation of the Holding Company (i.e., the effeetiv

date of the Share Transfer).

(3) Steps for Transition to Holding Company Struetu
The Company will take the following steps to impkarh the transition to a pure holding company
structure:
<Step 1> Incorporation of Holding Company by Shemnsfer
By incorporating the Holding Company through theu@hTransfer on October 1, 2018, the Company

will become the wholly-owned subsidiary of the Holgl Company.

SOGO MEDICAL HOLDINGS CO., LTD.

SOGO MEDICAL CO., LTD.

Subsidiaries

<Step 2> Reorganization of HOKENDOHJINSHA Inc.

After incorporation of the Holding Company, in orde enhance our healthcare service business, the
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reorganization of our corporate group is planned@m as possible through a distribution-in-kind or
other method of all the shares in HOKENDOHJINSHA:. Ithat the Company owns to the Holding

Company.
SOGO MEDICAL HOLDINGS CO., LTD.
Shareholding ratio:lOO‘%{ Shareholding ratio:61.6%
SOGO MEDICAL CO., LTD. HOKENDOHJINSHA Inc.
Subsidiaries

<Step 3> Corporate Structure after Incorporatiohlolding Company
After Step 2, we plan to start considering the ropti corporate structure to achieve our 50th-term
corporate vision.

2. Outline of the Share Transfer Plan

Details of the Share Transfer are as stipulateddrfollowing “Share Transfer Plan (Copy)”

Share Transfer Plan (Copy)

Concerning the share transfer (hereinafter, theaf&hTransfer”) by which newly established SOGO
MEDICAL HOLDINGS CO., LTD. (the “Holding Company"decomes the wholly-owning parent company
of SOGO MEDICAL CO., LTD. (the “Company”) the Compasets forth the share transfer plan (hereinafter,
the “Share Transfer Plan”) as follows:

Article 1 (Purposes, Trade Name, Location of Hedfilc® Total Number of Authorized Shares and Other

Matters to be Set Forth in the Articles of Incoggarn of the Holding Company)

Purposes, Trade Name, Location of Head Office amtdl TNumber of Authorized Shares of the

Holding Company shall be as follows:

(1) Purpose
Purpose of the Holding Company shall be as specifieArticle 2 of the Exhibit “Articles of
Incorporation of SOGO MEDICAL HOLDINGS CO., LTD.".

(2) Trade Name
Trade name of the Holding Company shall be “Sogdilt Holdings Kabushiki Kaisha,” and
in English “'SOGO MEDICAL HOLDINGS CO., LTD.".

(3) Location of Head Office



The head office of the Holding Company shall beted in Fukuoka-city.
(4) Total Number of Authorized Shares
The total number of authorized shares of the Hgld®ompany shall be eighty million
(80,000,000) shares.
2. In addition to the matters listed in the prengdParagraph, the matters to be set forth in the
Articles of Incorporation of the Holding Companyaitbe as set forth in the Exhibit “Articles of
Incorporation of SOGO MEDICAL HOLDINGS CO., LTD.".

Article 2 (Names of Directors, etc., and Name ofcéunting Auditor on Incorporation of the Holding
Company)
The names of the Directors on incorporation oftieéding Company shall be as follows:
Director: Kenji Sakamoto
Director: Shinya Mikita
Director: Itsuo Tashiro
Director: Masatoshi Sadahisa
External Director: Kiyotaka Watanabe
External Director: Eiichi Seki
External Director: Takashi Kamite

2.  The names of the Audit & Supervisory Board Memhmrdncorporation of the Holding Company

shall be as follows:
Statutory Audit & Supervisory Board Member: Shojidb
External Audit & Supervisory Board Member: Seio Ydmwa
External Audit & Supervisory Board Member: Naomdsitsukado
External Audit & Supervisory Board Member: Sets@ando

3. Name of accounting auditor on incorporation of tedding Company shall be as follows:
Deloitte Touche Tohmatsu LLC

Article 3 (Shares to be Delivered upon Share Temsind Allotment thereof)
Upon the Share Transfer, the Holding Company stediVer to the Company’s shareholders who are
registered or recorded in the Company’s last slwddeh register (except, with respect to the
shareholder who requests the purchase of its f)gra(suant to the provision of Article 806 of the
Companies Act, the Company shall be deemed todisteeed or recorded in the shareholder register
in lieu of such shareholder) as of the date imntetlidefore the date of incorporation of the Hotglin
Company (the date provided in Article 5, the saim&lsapply hereinaftera common share in the
Holding Company in exchange for each common sharthé Company owned by each relevant
shareholder.

Article 4 (Amount of Stated Capital and ReservethefHolding Company)
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The amount of stated capital and reserves of thdiitp Company on its incorporation shall be as
follows:

(1) amount of stated capital: 10,000,000,000 yen

(2) amount of reserves: 10,000,000,000 yen

Article 5 (Date of Incorporation of the Holding Cpany)
The date on which the incorporation of the Holdidgmpany will be registered (hereinafter, the
“Date of Incorporation”) shall be October 1, 20p8ovided, however, that the date may be changed
by resolution of the Board of Directors of the Canp if necessary for the procedures of the Share

Transfer.

Article 6 (General Meeting of Shareholders to Apgr&hare Transfer Plan)
The Company shall convene an Annual General Meetir@hareholders to be held on June 22, 2018,
and shall seek passage of resolution(s) to apptbgeShare Transfer Plan and other matters

necessary for the Share Transfer.

Article 7 (Stock Exchange of Holding Company)
The Holding Company plans to list its common sharesthe First Section of the Tokyo Stock

Exchange on the Date of Incorporation.

Article 8 (Administrator of Shareholder Registertloé Holding Company)
The administrator of the shareholder register eftdolding Company shall be Mitsubishi UFJ Trust

and Banking Corporation.

Article 9 (Change or Cancellation of Share Tran8fian)
In the case of any material change in financialust@r business conditions of the Company after
preparation of the Share Transfer Plan and bef@date of Incorporation of the Holding Company
due to natural disaster or any other reason, thep@ay may change the terms and conditions of the

Share Transfer or cancel the Share Transfer byaution of the Board of Directors of the Company.

Article 10 (Effectiveness of Share Transfer Plan)
In the case of either of the following items becogniapplicable, the Share Transfer Plan shall
become invalid :
(1) approval for the Share Transfer Plan is not obthiatea General Meeting of Shareholders of the
Company; or
(2) approval or permission for the Share Transfer frelavant government agencies under laws and
regulations of Japan or any foreign country is abtained (including effectiveness of any

notification submitted to relevant government agesetc.).



May 24, 2018

Company: 14-8, Tenjin 2-chome, Chuo-ku, Fukuoka-city

SOGO MEDICAL CO., LTD.

Kenji Sakamoto,

Representative Director, President and Chief
Executive Officer



Exhibit

ARTICLES OF INCORPORATION
OF

SOGO MEDICAL HOLDINGS CO., LTD.

CHAPTER |
GENERAL PROVISIONS

Article 1. (Corporate Name)
The name of the Company shall be “SOGO MEDICAL HONBS KABUSHIKI KAISHA”, and
in English “SOGO MEDICAL HOLDINGS CO., LTD.”

Article 2. (Purposes)

The purpose for which the Company is formed shalltd undertake business management and

supplemental business of companies engaged irotlogving businesses through ownership of the

shares or equity interests of such companies @r dthsiness entities equivalent thereto:

1)

)

®3)

(4)

()

(6)

()

(8)

9)

(10)

Management consultation for medical institusionwelfare facilities, pharmacies and
institutions related thereto;

Instruction and undertaking of management alrdimistration of medical institutions, welfare
facilities and pharmacies;

Instruction, mediation and arrangement of mergafiliation and transfer of business
rights/goodwill andsecurities of medical institutions;

Business operations related to planning, désigand managing hospitals and clinics (or
medical institutions);

Food service for medical institutions and hdmeemnd patients and patients in need of nursing
care at home;

Research, planning, designing, supervising,sttaation, and mediation and arrangement
thereof related to new construction, expansionesomstruction of medical facilities, welfare
facilities, pharmacies and facilities related there

Trade, lease, management and arrangementdafltzohbuildings;

Arrangement of money loans and lending, andipi@n of guaranties;

Arrangement and support of consignment of $@ektifinancial instruments business to life
insurance companies and general insurance companies

General insurance agency business and otheraince agency business under the Automobile



(11)
(12)
(13)
(14)

(15)
(16)

(17)
(18)
(19)

(20)

(21)
(22)
(23)

(24)
(25)
(26)
(27)

(28)

(29)
(30)

Liability Security Act;

Business related to solicitation of life insace;

Management of pharmacies;

Management of drugstores;

Sales of medicinal drugs, quasi-medical drugsjc substances, deleterious substances,
narcotic drugs, blood for transfusion and mediclialor;

Sales of cosmetics, sanitary goods and coameaigoods;

Lease, rental and trade (including sale byallments) of medical equipment, communication
equipment, broadcasting equipment, electric equipmerecision measuring equipment,
disaster prevention equipment, kitchen applianagsg¢onditioning and computers, software,
automobile, ships, advertising equipment, fixtufamiture and interioaccessories;
Fee-charging employment placement business;

General worker dispatching business and spdoiforker dispatching business;

Transportation of medical supplies and medicidrugs to hospitals, pharmacies, home-bound
patients and patients in need of nursing care =eho

Undertaking nursing care and assistance fepitals, pharmacies, home-bound patients and
patients in need of nursing care at home;

Visiting care-giving business;

Business operations related to sales, leasamangement of nursing care products;
Undertaking management of medicinal drugs, ioadmaterials and the like of medical
institutions;

Operations related to clinical examination;

Operations related to collection and transgim of non-industrial waste and industrial waste;
Publication and sale of books;

Planning, producing, and operating digital membntent for web sites, mobile sites and others,
and acting as an agent therefore;

Providing information, consultation, and instiion regarding health care via telephone and
web and acting as an agent therefore;

Management of convenience stores; and

Any operations supplemental to the foregoing.

Article 3. (Location of Head Office)

The head office of the Company shall be locatdéukuoka-city

Article 4. (Bodies)
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Article 5.

Article 6.

Acrticle 7.

Article 8.

Article 9.

The Company shall have the following bodies, initoli to a General Meeting of Shareholders and
Directors:

(1) Board of Directors;

(2) Audit & Supervisory Board Members;

(3) Audit & Supervisory Board; and

(4) Accounting Auditor

(Method of Public Notices)
Public notices of the Company shall be made eleitadly; provided, if the Company is unable to
make an electronic public notice due to an accidemther unavoidable reason, the notice shall be

published in the Nihon Keizai Shimbun.”

CHAPTER Il
SHARES

(Aggregate Number of Shares Authorized®e Issued)
The aggregate number of shares which the Compailtetve the authority to issue shall be eighty
million (80,000,000) shares.

(Number of Shares Constituting A Minimuumit of Sharestén-gen kabu))

A minimum unit of shares (tan-gen kabu) shall be bundred (100) shares.

(Rights Concerning Shares Constitutirggs than One Full Unit)

Shareholders of the Company shall not exerciserigihys concerning shares constituting less than

one full unit other than those prescribed below;

(1) Rights set forth in Article 189, Paragraph 2h& Companies Act;

(2) Right to file a claim in accordance with theowsions of Article 166, Paragraph 1 of the
Companies Act;

(3) Right to receive allocation of shares offeredtware purchase rights offered in proportion & th
number of shares held; or

(4) Right to make requests provided in the nextlert
(Accumulation of Shares Less than A Minim Unit of Shares)
Pursuant to the Rules for Handling Shares, shadel®mlof the Company may request to sell shares

in the number that will constitute one full unit siiares when combined with a number of shares
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constituting less than one full unit of shares oavhg such shareholders.

Article 10. (Transfer Agent)
1. The Company shall appoint a transfer agent.

2. Designation of the transfer agent and its bssidfice shall be made by resolution of the Board

of Directors of the Company and shall be notifigcpblic notice.

3. Preparation and keeping of the shareholderteggésd the register of share purchase rights as
well as other administrative affairs relating te tshareholder register and the register of share

purchase rights shall be entrusted to the tramgfent and shall not be handled by the Company.

Article 11. (Rules for Handling Shares)

The handling and fees relating to the shares ofXtw@pany shall be in accordance with the share

handling rules as established by the Board of Dorscas well as laws and regulations or these

Articles of Incorporation.

CHAPTER Il
MEETINGS OF SHAREHOLDERS

Article 12. (Holding of Meetings of Shareholders)

An Annual General Meeting of Shareholders of thenBany shall be held in June of each year, and

a Special Meeting of Shareholders of the Compaalil bk held whenever necessary.

Article 13. (Record Date for Annual General Meetofgshareholders)

The record date for voting at an Annual General tMigeof Shareholders shall be March 31 each
year.

Article 14. (Convenor and Chairperson of Meeting)

1. General Meetings of Shareholders of the Commayi be convened and presided over by the

President.

2. In case the President is unable to act, onbeobther Directors determined in accordance with

the order predetermined by the Board of Directdrallsconvene and preside over a General
Meeting of Shareholders.

Article 15. (Internet Disclosure and Deemed Pravisof Referential Materials for a General Meetimds
Shareholders)
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Information relating to the matters to be indicategresented in referential materials for a Gdnera
Meeting of Shareholders, business reports, finhnstatements, and consolidated financial
statements may be deemed to be provided by the @uyrip the shareholders by disclosing them
through the Internet pursuant to the OrdinancekeMinistry of Justice.

Article 16. (Method of Resolutions)
1. Unless otherwise provided in laws and regulation by these Articles of Incorporation, all
resolutions of a General Meeting of Shareholdetb®iCompany shall be adopted by a majority
of the votes cast at the General Meeting of Shddeh® by the shareholders present and in

attendance who are entitled to vote at the meeting.

2. All resolutions of a General Meeting of Shareleos of the Company pursuant to Article 309,
Paragraph 2 of the Companies Act shall be adoptestes equal to or more than two thirds of
the voting rights held by the shareholders preardtin attendance only when such shareholders
present and in attendance represent aggregateyvahits equal to or more than one third of the

voting rights held by the shareholders entitleddt® at the meeting.

Article 17. (Voting by Proxy)
1. A shareholder may vote at a General Meetinghafréholders of the Company through a proxy

who is himself or herself a shareholder of the Canypand has a voting right at the relevant

General Meeting of Shareholders.

2. A shareholder or his or her proxy shall submithte Company a written certificate of his or her

proxy right at each relevant General Meetings ar8holders.

CHAPTER IV
DIRECTORS AND THE BOARD OF DIRECTORS

Article 18. (Number of Directors)

The number of Directors of the Company shall bemote than ten (10).

Article 19. (Method of Appointment of Directors)
1. Directors are appointed at a General Meetinghafreholders.
2. Directors shall be elected by votes of the nilgjaf the voting rights held by the shareholders
present and in attendance only when such shargbofglesent and in attendance represent

aggregate voting rights equal to or more than dmed tof the voting rights held by the

shareholders entitled to vote at the meeting.

3. Cumulative voting shall not be permitted for gection of Directors.
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Article 20. (Term of Office of Directors)

The term of office of Directors of the Company $leapire at the conclusion of the Annual Meeting

of Shareholders of the Company for the fiscal yelaich is the last ending within one (1) year after
assumption of office.

Article 21. (Election of Representative Directorgldirectors with Executive Positions)
1. The Board of Directors shall by resolution elbet Representative Director.

2. The Board of Directors may by resolution appane (1) Chairperson of the Board, one (1)

President, one (1) or more Advisors of the Boardplly Chairpersons of the Board, Vice

Presidents, Senior Managing Directors, and ManabDingctors.

Article 22. (Convenor and Chairperson of Board aEbtors)

1. Unless otherwise provided in laws and regulatianmeeting of the Board of Directors of the
Company shall be convened and presided over biyrissident.

2. In case the President is unable to act, onlesobther Directors determined in accordance wih th

order predetermined by the Board of Directors stwlivene and preside over the meeting.

Article 23. (Notice of Calling of Meetings of theoBrd of Directors)

1. Notice of a meeting of the Board of Directoralsbe dispatched to each Director at least three

(3) days prior to the meeting; provided, howevkat this period of notice may be shortened in
case of emergency.

2. With consent of all Directors and Audit & Supieory Board Members, a Board of Directors
may be convened without calling procedures.

Article 24. (Omission of Resolution of Board of Bitors)

If the requirements of Article 370 of the Companies are satisfied, the Company shall deem that
a resolution of the Board of Directors has beerpsath

Article 25. (Rules of Board of Directors)

Matters related to the Board of Directors shallibeaccordance with the rules of the Board of

Directors as established by the Board of Direcéssvell as laws and regulations or these Articles
of Incorporation.

Article 26. (Remuneration of Directors)
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Remuneration, bonus and other property benefitm ftbe Company received by Directors in
compensation for the execution of their duties €heafter referred to as “Remuneration”) shall be

determined by resolution of a General Meeting air8holders.

Article 27. (Limitation of Liabilities of Directons
The Company may enter into an agreement with aclirgexcluding Executive Directors, etc.),
pursuant to Article 427, Paragraph 1 of the Comgmdict, which limits their liability for damage
regarding failure to perform their duties; provigddémwever, that the maximum amount of their

liability under such agreement shall be the amgenforth in laws and regulations.

CHAPTER YV
AUDIT & SUPERVISORY BOARD MEMBERS AND
THE AUDIT & SUPERVISORY BOARD

Article 28. (Number of Audit & Supervisory Board kibers)

The number of Audit & Supervisory Board Memberstitg Company shall be not more than five

(5).

Article 29. (Method of Appointment of Audit & Supésory Board Members)
1. Audit & Supervisory Board Membease appointed at a General Meeting of Shareholders.
2. Audit & Supervisory Board Membeshall be elected by votes of the majority of théngrights
held by shareholders present and in attendance whén such shareholders present and in
attendance represent aggregate voting rights equal more than one third of the voting rights

held by the shareholders entitled to vote at thetimg.

Article 30. (Termof Office of Audit & Supervisory Board Members)

1. The term of office of Audit & Supervisory BoaMembers of the Company shall expire at the
conclusion of the Annual General Meeting of Shaldd¢rs of the Company for the fiscal year
which is the last ending within four (4) years atissumption of office.

2. The term of office of an Audit & Supervisory BdaMember who has been elected to fill a
vacancy of another Audit & Supervisory Board Memba#ro retired before expiration of the

term of his/her office shall expire when the renvagnterm of office of the predecessor would

have expired.

Article 31. (Full-time Audit & Supervisory Board Mebers)
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The Audit & Supervisory Board shall by its resatutielect full-time Audit & Supervisory Board

Members.

Article 32. (Notice of Calling of Audit & Supervisp Board)

1. Notice of a meeting of the Audit & Supervisorpd@d shall be dispatched to each Audit &
Supervisory Board Member at least three (3) day@ po the meeting; provided, however, that
this period of notice may be shortened in caserargency.

2. With consent of all Audit & Supervisory Board Mbers, the Audit & Supervisory Board may be

convened without calling procedures.

Article 33. (Rules of Audit & Supervisory Board)
Matters related to the Audit & Supervisory Boardlsbe in accordance with the rules of the Audit
& Supervisory Board as established by the Audit &p&visory Board as well as laws and

regulations or these Articles of Incorporation.

Article 34. (Remuneration of Audit & Supervisory &d Members)
Remuneration of Audit & Supervisory Board Membehslsbe determined by a resolution of a

General Meeting of Shareholders.

Article 35. (Limitation of Liability of Audit & Sugrvisory Board Members)
The Company may enter into an agreement with A&dBupervisory Board Members, pursuant to
Article 427, Paragraph 1 of the Companies Act, WHimits their liability for damages regarding
failure to perform their duties; provided, howeuhigt the maximum amount of their liability under

such agreement shall be the amount set forth is &awd regulations.

CHAPTER VI
ACCOUNTING

Article36. (Fiscal Year)
The fiscal year of the Company shall be from Agdrilof each year to March 31 of the next

succeeding year.

Article 37. (Record Date for Dividend from Surplus)

1. The record date for year-end dividends of then@any shall be March 31 of each year.

2. In addition to dividends under the precedingaBeaph, the Company may make distribution of
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dividends from the surplus on any designated redatd.

Article 38. (Decision-Making Body for Dividend fro®urplus, Etc.)
The Company may make distribution of interim divide by setting a record date as of September

30 of each year, by a resolution of the Board aéElors.

Article 39. (Period for Discharge of Dividends)
In case dividends distributed in cash are not vetkeby the person entitled thereto within three (3)
years from the day of commencement of payment diietke Company shall be discharged from

any liability for payment thereof.

SUPPLEMENTARY PROVISIONS

Article 1. (First Fiscal Year)
Notwithstanding the provisions of Article 36, thest fiscal year of the Company shall be from the

date of foundation of the Company to March 31, 2019

Article 2. (Initial Remuneration to Officers)

1. Notwithstanding the provisions of Article 26etamount of remuneration of Directors (excluding
the salary of a Director who is concurrently an Ewyee) for the period from the date of
foundation of the Company to the closure of the @any's first Annual Meeting of
Shareholders shall be a fixed amount not excedsinghundred million (200,000,000) yen plus
an incentive equivalent to an amount not exceedify of current profit attributable to
shareholders of the parent for the previous codatad fiscal year.

2. Notwithstanding the provisions of Article 34,ethamount of remuneration of Audit &
Supervisory Board Members for the period from tlagedof foundation of the Company to the
closure of the Company’s first Annual Meeting ofagholders shall be an amount not exceeding

fifty million (50,000,000)yen.
Article 3. (Deletion of Supplementary Provisions)

These Supplementary Provisions shall be deleted tip® closure of the Company’s first Annual

Meeting of Shareholders.
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3. Outline of matters prescribed in Article 20alué Ordinance for Enforcement of the Companies Act
(1) Matters relating to fairness of certain matigmsscribed in Article 773, Paragraph (1), Iteman8 6 of

the Companies Act

1) Matter relating to fairness in number and allettnof shares
The Share Transfer is to establish one (1) Holddggnpany to be the wholly-owning parent
company through the independent action of the Compall the shares in the Holding Company
will be allotted only to the shareholders of then@pany immediately prior to the Share Transfer.
The Company makes it its priority to ensure thashareholder will experience any adverse effect
as a result of the Share Transfer. In this conoecthe Company has decided to issue 1 common
share in the Holding Company for every 1 commonreshtzeld in the Company so that the
shareholding ratio of all shareholders in the Camypanmediately before the Share Transfer will
correspond to their shareholding in the Holding @any immediately after the establishment
thereof. For the reasons stated above, the numidealbotment of shares has not been calculated by
an independent appraiser.
Accordingly, the planned number of new shares t@tamted by the Holding Company will be
30,680,312 common shares. However, if the total bemof outstanding shares in the Company
should change before the Share Transfer takesteffex abovementioned number of new shares
granted by the Holding Company will correspondingly changed. The Company will be allotted
the same number of common shares in the Holdingpaosnfor the number of treasury shares held
by the Company when the Share Transfer takes efféereafter, the shares held by the Company
in the Holding Company will be disposed. The Comparll make an announcement when it
confirms the details of such disposition.

2) Matters relating to fairness of stated capitel eeserve amounts
The amount of the Holding Company’s stated cagit been determined in accordance with
applicable laws and regulations, and has been ¢uttgbe fair given the purpose, scale, and capital
policy of the Holding Company. The amount of thedittg Company'’s reserve will be determined
by the Company in accordance with applicable lamésragulations.

(2) Matters concerning the wholly-owned subsidiasya result of the Share Transfer
Since the last day of the Company’s Most Recentirl®gs Year, there has been no disposal of
significant assets, assumption of significant debtany other events having a material impact @n th

status of the Company'’s Assets.
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4. Matters concerning the Directors of the Hold@mmpany
The Directors of the Holding Company shall be dioves:

(1) 69,20(
(1) Number of shares in the Company held: share
(2) Number of shares in the Holding Company (2) 69,20t

Kenji Sakamoto (Born October9, 1958 to be allocated share

R
—_
'\-\..lf

-
-

‘ . April 2007
April 2008

June 2008

April 2010
April 2011
April 2012
April 2015
April 2016

m Current position and responsibilities at the Company
Representative Director, President and Chief Exeeudfficer (In charge of Audit Department
and Office of the President)

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

Executive Managing Officer and Regional Operatinffic®r, West-Japan
Regional Headquarters of the Company

Executive Managing Officer and Regional Operatindfic®r, East-Japan
Regional Headquarters of the Company

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

Executive Managing Director of the Company

Senior Managing Director of the Company

Representative Director, Vice President of the Camyp

Representative Director, Executive Vice Presidénihe@ Company
Representative Director, President and Chief Exez@fficer of the Company
(to present)

Reason for being nominated as a candidate for Director

Kenji Sakamoto has been applying the Company’s gemant principles—which are “Our Pledge”, “MissiBtatement
and Corporate Credo”—in actual practice, is weliseel in the Group’s businesses in general and heskh of managerial
experience. After assuming the position of Repriedise Director, President and Chief Executive @ffj he has properl
managed matters to be resolved and matters topoeted at the meetings of the Board of Directarsaddition to making
decisions on important management matters and \sgjpgy the execution of operations in an appropri@anner. Since
April 2017, he has been executing his duties towiaedfulfillment of the Medium-Term Management Rla#ction 2020
The Company proposes that Mr. Sakamoto be eleot&iréctor, having determined that he is best duitetake charge of
the management of the Holding Company and realizesustainable enhancement of corporate value eofHibiding

Company.
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(1) 5,00¢

(1) Number of shares in the Company held: share
) o (2) Number of shares in the Holding Company (2) 5,00(
Shinya Mikita (Born March 2, 195: to be allocate share

m Current position and responsibilities at the Company
Representative Director, Executive Vice Presidémicharge of East-Japan Regional Headquarters
and Business Development Division)

-
& m Career summary, important concurrent positions, etc.
3 August 2007 Joined the Company; Advisor
B October 2007  Executive Managing Officer of the Company
“]1' April 2009 Executive Managing Officer, General Manager, Tolywision and Deputy
£ General Manager, Sales Administrative Divisiontef Company
June 2009 Director, Executive Managing Officer, General Maeggdrokyo Division and
Deputy General Manager, Sales Administrative Dirisdf 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 &®h 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 Presidémhe Company (to present)

Reason for being nominated as a candidate for Director

Shinya Mikita has been applying the Company’s manant principles—which are “Our Pledge”, “Missiotatdment and
Corporate Credo"—in actual practice, and has ptgpeade decisions on important management matteassapervised
the execution of operations primarily from a stgateperspective since he assumed the position pféRentative Director,
Executive Vice President. The Company proposes MratMikita be elected to Director, having detereihthat he ig
well-suited to realize the sustainable enhancemérdorporate value of the Holding Company in coasdion of his
superior management skills.

(1) 92,04(
(1) Number of shares in the Company held: share
(2) Number of shares in the Holding Compan (2) 92,041
Itsuo Tashiro (Born May 20, 1948) be allocated: share
m Current position and responsibilities at the Company
Chairman, Director
.-_-—:' m Career summary, important concurrent positions, etc.
o September 1984 Joined the Company
e June 1999 Managing Officer of the Company
‘”‘. April 2005 Managing Officer and Regional Operating Officer, uskiu Regional
Headquarters of the Company
(A June 2010 Executive Managing Director and General ManagetesSadministrative
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
April 2018 Chairman, Director of the Company (to present)

Reason for being nominated as a candidate for Director

Itsuo Tashiro has been applying the Company’s memagt principles—which are “Our Pledge”, “Missiotat&ment and
Corporate Credo”—in actual practice, and has bésvirg toward the sustainable enhancement of aatgovalue. As g
Director not engaged in the execution of operatidres has been properly supervising management aadekpressed
appropriate opinions on important management nwatétrthe Board of Directors meetings, thereby aumgimg the
supervisory function of the Board of Directors. @mse grounds, the Company proposes that Mr. Taslgirelected tg
Director, as he is expected to enhance the effgutiss of supervisory functions of the Board of &oes of the Holding
Company.
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(1) 39,600

(1) Number of shares in the Company held: shares
(2) Number of shares in the Holding Compan (2) 39,601
M asatoshi Sadahisa (Born October 1, 1964) be allocated: shares
M m Current position and responsibilities at the Company
Director, Senior Executive Managing Officer (In o of Administration Division, Hum:
}f’ ) '. Resources Divisiorand Corporate Planning Division)
7 m Career summary, important concurrent positions, etc.
: March 1987 Joined the Company
-’ April 2004 Managing Officer and Regional Operating Officer, usiiu Regional
‘ ..“_. . Headquarters of the Company
April 2010 Managing Officer and Regional Operating Officer, skdapan Regional
Headquarters of the 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, BuiResources
Division of the Company
April 2016 Director, Senior Executive Managing Officer of Gempany (to present)

Reason for being nominated as a candidate for Director

Masatoshi Sadahisa has been applying the Compangisagement principles—which are “Our Pledge”, “NMiss
Statement and Corporate Credo”—in actual practind,has properly made decisions on important manegematters and
supervised the execution of operations primarigyrfra strategic perspective. The Company propos¢sMth Sadahisa be
elected to Director, having determined that headi-wersed in all businesses of the Group basei®wealth of experience
gained in the sales, human resources and admtiostidivisions, and is well-suited to realize thestainable enhancement
of corporate value of the Holding Company in coesidion of his superior management skills.

(1) 1,80¢
(1) Number of shares in the Company held: share
(2) Number of shares in the Holding Compan (2) 1,80(
Kiyotaka Watanabe (Born May 31, 1948) be allocated: share
= Current position and responsibilities at the Company
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.
April 2007 Executive Managing Officer and Chief Operating €Hfi Iron & Steel
Products Business Unit, Mitsui & Co., Ltd.
April 2008 Executive Managing Officer and General Manager, $fyu 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 External 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 Compgmyroviding advice on management in general. Adiogly, the
Company proposes that Mr. Watanabe be electedtriat Director, having determined that he wouldtowe performing
his dutiecat the Holding Companin an ajpropriate manner into the futur
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(1) 1,60¢

(1) Number of shares in the Company held: share
o ] (2) Number of shares in the Holding Compan (2) 1,60(
Eiichi Seki (Born August 13, 1947) be allocated: share

m Current position and responsibilities at the Company
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

)

d: b
251

April 2002 Managing Executive Officer of Mizuho Bank, Ltd.
- June 2005 Representative Director and President of Kokun&if@&n Co., Ltd.

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
March 2013 Auditor of Innova, Inc. (to present)
June 2016 Director of the Company (to present)
April 2017 Director and Chairman, Yodogawa Transformer Cal, Lt

Reason for being nominated as a candidate for External Director
Eiichi Seki has been making use of his wealth gfegience and broad insight in finance that he la@segl 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 camtiperforming his

duties at the Holding Company in an appropriatemaainto the future.

Takashi Kamite

(Born January 21, 1958)

(1)0

(1) Number of shares in the Company held: share
(2) Number of shares in the Holding Compan 2)C
be allocated: share

f“k
e M

Director

April 1976

- October 2006

April 2009
April 2010

Candidate for

’ June 2011
External Directc

April 2014

April 2015
April 2017

June 2017
April 2018

= Current position and responsibilities at the Company

m Career summary, important concurrent positions, etc.

Joined The Dai-Ichi Kangyo Bank, Ltd.

General Manager, Akabane Branch of Mizuho Bank, Ltd

Executive Officer of Tokyo Auto Leasing Co., Ltd.

General Manager, Metro Tokyo Business Unit of Centliokyo Leasing
Corporation

Executive Officer, Deputy President, Metro TokyosBiess Unit,

Deputy President, East Japan Business Unit andtpépesident, West Japan
Business Unit of Century Tokyo Leasing Corporation

Executive Officer, Assistant to Director in chargeé Metro Tokyo Business
Unit, Assistant to Director in charge of Regionalisihess Unit, Deputy
President, Business Promotion and Support Unit, Gederal Manager of
Solution Support Division of Century Tokyo Leasi@grporation

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

Managing Executive Officer, President, Metro TolBusiness Unit, and
Deputy President, Regional Business Unit of Tokgmi@ry Corporation
Director of the Company (to present)

Managing Executive Officer, President, Metro TolBusiness Unit, President,
Regional Business Unit, and Deputy PresidEquipment Leasing Business
Development Unit of Tokyo Century Corporation (tegent)

Reason for being nominated as a candidate for External Director

Takashi Kamite serves as Managing Executive Offafefokyo Century Corporation. The Company proposes Mr.

Kamite be elected to External Director, having dateed that as an External Director of the Holdidgmpany, he will
express his opinions on decision-making of the BadiDirectors and the execution of duties of Dioes from an objective
viewpoint, based on the broad insight as a busieessutive that he has gained to date.

Notes:

1. There are lease transactions between Tokyo Cem@orporation of which Takashi Kamite serves as a agémg
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Executive Officer, and the Company.

No such interest exists with respect to other aatds.

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

The Holding Company will declare Kiyotaka Watanalnel Eiichi Seki as Independent Directors, purst@atie rules

of the Tokyo Stock Exchange, Inc.

The terms of office of the respective External Bioes in the Company are as follows:

(1) Kiyotaka Watanabe will have served as External @iefor three years at the conclusion of this Gehleeting
of Shareholders;

(2) Eiichi Seki will have served as External Director two years at the conclusion of this General heebf
Shareholders; and

(3) Takashi Kamite will have served as External Diredtw one year at the conclusion of this Generaktifey of
Shareholders.

Kiyotaka Watanabe was formerly an External Audabthe Company.

Article 27 of the Articles of Incorporation of ttéolding Company prescribes that the Holding Compauay conclude

an agreement with Directors (excluding directorthvéxecutive authority, etc.) to limit liability fadamages to the

Holding Company to within a certain scope. Pursuanthat Article, the Holding Company will entertanliability

limitation agreements under Article 427, Paragraplof the Companies Act with Itsuo Tashiro, KiyaaWatanabe,

Eiichi Seki and Takashi Kamite, when this propdasapproved.

An outline of the agreement is as follows.

(1) In the case where a Director (excluding directoith wxecutive functions, etc.) is liable for damageéth respect
to the Holding Company due to his/her failure tofgen duties, he/she shall be liable up to the minh liability
amount prescribed in Article 425, Paragraph 1 ef@ompanies Act.

(2) The aforementioned liability limit is applicable lgrwhere the Director acted in good faith and was grossly
negligent in the performance of his/her duties g#ate rise to such liabilities.

As of April 1, 2018, the Company has instituted f@21 common stock split. The “Number of shareshaf Company

held” as described above is the number of shatessafch stock split.
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5. Matters concerning the Audit & Supervisory Boltembers of the Holding Company

The Audit & Supervisory Board Members of the Holgli@ompany shall be as follows:

(1) 2,40¢
(1) Number of shares in the Company held: share
(2) Number of shares in the Holding Company (2)2,40(
Shoji Hirao (Born December 16, 1¢1) to be allocate: share
m Current position and responsibilities at the Company
( Auditor
. m Career summary, important concurrent positions, etc.
X' March 1975 Joined the Japan Air Self-Defense Force
~= April 2001 13th Aircraft Control and Warning Group Commanddr tbe Japan Air
o 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/Agfhartment
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 Auditor

Shoji Hirao has a wealth of experience and broaigit, 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
at the Holding Company in an appropriate manner tine future.

1)0
(1) Number of shares in the Company held: sr(la)re
(2) Number of shares in the Holding Company 2)C
Seio Yamakawa (Born February 20, 195 to be allocatet share
m Current position and responsibilities at the Company
[ Auditor
Py — 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 BranaBiBess Department of
- THE BANK OF FUKUOKA, LTD.
ng;':g;“;‘ﬁ;ft’; April 2009 Director, Executive Managing Officer of THE BANK GFUKUOKA, LTD.
April 2011 Director, Executive Managing Officer, General Ma@ad{yushu Business
Division and General Manager, Fukuoka Regional iqaaders of THE
BANK OF FUKUOKA, LTD.
April 2012 Director, Executive Managing Officer and Generaliedger, Fukuoka Regional
Headquarters of THE BANK OF FUKUOKA, LTD.
April 2013 Representative Director of Fukuoka Capital Part@rs 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.
June 2017 Auditor of the Company (to present)

Reason for being nominated as a candidate for External Auditor

The Company proposes that Seio Yamakawa be elextexternal Auditor, having determined that he dhsndant insight
in overseeing corporate management, which he Hasdjéhrough serving as a corporate manager afaadial institution,
and that he would perform his duties at the Holddogmpany appropriately as an External Auditor efltolding Company.
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(1) 1,90

(1) Number of shares in the Company held: share
(2) Number of shares in the Holding Compan (2) 1,40(
Naomasa Mitsukado (Born March 9, 1956) be allocated: share
m Current position and responsibilities at the Company
¢ 2 Auditor
i ! m Career summary, important concurrent positions, etc.
Ay April 198C Joined Matsumoto Law Offii
April 1988 Legal Research and Training Institute, Supreme Qufutapan
April 1990 Registered as attorney-at-law at Fukuoka Bar Assioci
Joined Mori Law Office
April 1995 Established Mitsukado Law Office
Candidate for Head of Mitsukado Law Office (to present)
April 2004 Lecturer, Institute for Legal Practice Fukuoka Uity
April 2010 Guest Professor, Fukuoka University Hospital [MatiBafety] (to present)
June 201 Auditor of the Company (to preser

Reason for being nominated as a candidate for External Auditor
Naomasa Mitsukado has a highly-specialized knovdeafgcorporate law and abundant practical expeeiggained as an
attorney-at-law, and has expressed his opinioms fidair and objective standpoint as an Externalitdu of the Company
Accordingly, the Company proposes that Mr. Mitsukdx elected to External Auditor, having determitteat he would
continue performing his duties at the Holding Compi an appropriate manner into the future.

(1) 1,4¢
(1) Number of shares in the Company held: share
(2) Number of shares in thdolding Company t (2) 1,40(
Setsuko Gondo (Born September 18, 1951)  be allocated: share
m Current position and responsibilities at the Company
Auditor
m Career summary, important concurrent positions, etc.
March 193 Joined the Shigefumi Gondou Tax Accountant O
June 1987 Established Setsuko Gondou Tax Accountant Office
April 1989 Registered Training Instructor, Nogata SME Uniugrsi
April 1998 Specialized Staff, Business Management Special @@ation Office, Fukuoka
Chamber of Commerce and Industry
Candidate for February 2000 Advisor, Organization for Small & Medium Enterprisend Regional
Innovation, JAPAN (to present)
July 2002 Representative Partner, Gondou Tax Managementégept)
January 2007  Representative Audit Committee Member, Maebaru Bitglit Office
April 2013 Auditor of GLOW Social Welfare Corporation (to pees)
June 201 Auditor of the Company (to preser

Reason for being nominated as a candidate for External Auditor

Setsuko Gondo has a highly-specialized knowledgsgforate accounting and taxation and abundastipah 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 tmdo be elected to External Auditor, having deteed that she
would continue performing her duties at the Hold@gmpany in an appropriate manner into the future.

Notes:

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

2. Seio Yamakawa, Naomasa Mitsukado and Setsuko Gamdoandidates for External Auditors. The Holdirgrpany
will declare Naomasa Mitsukado and Setsuko Gondodependent Officers, pursuant to the rules ofTibieyo Stock
Exchange, Inc.

3. The terms of office of the respective External Aadi in the Company are as follows:

(1) Seio Yamakawa will have served as External Auditorone year at the conclusion of this General hMeebf
Shareholders;
(2) Naomasa Mitsukado will have served as External tudor four years at the conclusion of this Geh&teeting

of Shareholders; and
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(3) Setsuko Gondo will have served as External Auditotthree years at the conclusion of this Generaktihg of
Shareholders.

Article 35 of the Articles of Incorporation of ttéolding Company prescribes that the Holding Compauay conclude

an agreement with Auditors to limit liability foathages to the Holding Company to within a certaops. Pursuant to

that Article, the Holding Company will enter int@bility limitation agreements under Article 427arBgraph 1, of the

Companies Act with Shoji Hirao, Seio Yamakawa, NaeanMitsukado and Setsuko Gondo, when this propssal

approved.

An outline of the agreement is as follows.

(1) In a case where an Auditor is liable for damaget wéspect to the Holding Company due to his/héurfa to
perform duties, he/she shall be liable up to theimmim liability amount prescribed in Article 425ai@graph 1 of
the Companies Act.

(2) The aforementioned liability limit is applicable lprwhere the Auditor acted in good faith and was gassly
negligent in the performance of his/her duties faate rise to such liability.

As of April 1, 2018, the Company has instituted f@21 common stock split. The “Number of shareshaf Company

held” as described above is the number of shatessafch stock split.
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6. Matters concerning the Accounting Auditor of thelding Company
The Accounting Auditor of the Holding Company shadl as follows:

Name Deloitte Touche Tohmatsu LLC
Location of main office Shinagawa Intercity, 2-15-3, Konan, Minato-ku, Tokyapan

Contributed 968 million yen

capital

Headcount

Partners (Certified Public Accountants) 530
) Specified partners 51

Profile Professional staff (Certified Public Accountants) 2,829

(As of February 28, 2018 _ '
Successful applicants of the CPA examinat 1,188

including junior Certified Public Accountar

Other professional staff 1,791
Administrative staff 293
Total 6,682

May 1968 Tohmatsu Aoki & Co. established
May 1975 Joined Touche Ross International (“TRI”)iaalce (Currently
known as Deloitte Touche Tohmatsu Limited, “DTTL")
February 1990 Change the company name to Tohmatsu & Co.
July 2009 Converted to a limited liability company and chashgeompany
name to Deloitte Touche Tohmatsu LLC

History
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Proposal No. 2: Election of ten (10) Directors

The terms of office of all ten (10) Directors wélkpire at the conclusion of this year's General fihge
of Shareholders. Accordingly, the Company propdseslection of ten (10) Directors.
The candidates for Directors are as follows:

Current position an

Attendance a

Carlll%ldate Name responsibilities at the Board of Directors
) Compan' meeting
Representative Directc
President and Chief 13/13
1 Kenji Sakamoto | [ Reappointmgnt Executive Officer (In charge (100%)
of Audit Department and
Office of thePresideni
Representative Directc
Executive Vice President (In]
: o . charge of East-Japan 13/13
2 Shinya Mikita | Reappoiniment Regional Headquarters and (100%)
Business Development
Division)
Director, Senior Executiv
— Managing Officer (In chargeg 13/13
3 Makoto Kuroda | [ Reappointment of West-Japan Regional (100%)
Headquarter:
Director, Senior Executiv
Managing Officer (In charge
Masatoshi - of Administration Division, 12/13
4 Sadahisa t Human Resources Division (92%)
and Corporate Planning
Division)
Director and Senic
Moritaka - Executive Managing Officer 13/13
5 Nakashima t (In charge of Pharmacy (100%)
Business Divisior
Director, Senior Executiv
Managing Officer and
General Manager, DtoD
Strategy Division (In charge 13/13
6 Takao Nakashima [Reappointment of Kyushu Regional (100%)
Headquarters, DtoD Strategy
Division, Consulting
Division and Sales
Promotion Division
7 Itsuo Tashiro | [ Reappointmént Chairman, Director &36102
. Reappointment
8 Vlfllgtoatr?{a(ge External Directdr Director &8’610;’)
Independent Directbf :
Reappointmeht 13/13
9 Eiichi Seki External Directdr Director 100%
Independent Directpf (100%)
. : Reappointmeht . 11/11
10 Takashi Kamite External Directdr Director (100%)
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No.

Kenji Sakamoto (BornOctober9, 1958 Number of sharein the Company hel 69,20(share

m Current position and responsibilities at the Company
Representative Director, President and Chief Exeew®fficer (In charge of Audit Department
and Office of the President)

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

. April 2007 Executive Managing Officer and Regional Operatinffic®r, West-Japan
Regional Headquarters of the Company
April 2008 Executive Managing Officer and Regional Operatindfic®r, East-Japan
Reappomtment 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 Presidénihe@ Company
April 2016 Representative Director, President and Chief Exee@fficer of the Company

(to present)

Reason for being nominated as a candidate for Director

Kenji Sakamoto has been applying the Company’s gemant principles—which are “Our Pledge”, “MissiStatement
and Corporate Credo”—in actual practice, is weliseel in the Group’s businesses in general and heskh of managerial
experience. After assuming the position of Repriadime Director, President and Chief Executive &fj he has properl
managed matters to be resolved and matters toploetee at the meetings of the Board of Directarsaddition to making
decisions on important management matters and \@spgy the execution of operations in an approprisianner. Since
April 2017, he has been executing his duties towlaedfulfillment of the Medium-Term Management Rlafction 2020
The Company proposes that Mr. Sakamoto be eleot&iréctor, having determined that he is best duitetake charge of
management and realize the sustainable enhancefmeorporate value.

. Shinya Mikita (Born March 2, 195: Number of sharein the Company hel 5,000 share

m Current position and responsibilities at the Company
Representative Director, Executive Vice Presidémtcharge of East-Japan Regional Headquarters
and Business Development Division)
m Career summary, important concurrent positions, etc.
August 2007 Joined the Company; Advisor
October 2007  Executive Managing Officer of the Company

April 2009 Executive Managing Officer, General Manager, Tolwision and Deputy

General Manager, Sales Administrative Divisiontef Company
June 2009 Director, Executive Managing Officer, General Magagrokyo Division and

Deputy General Manager, Sales Administrative Dorsof 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, RassinDevelopment
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 €& Manager, Business
Promotion Division of the Company

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

Reason for being nominated as a candidate for Director

Shinya Mikita has been applying the Company’s manant principles—which are “Our Pledge”, “Missiotatement and
Corporate Credo”—in actual practice, and has pifgpeade decisions on important management mattegssapervised
the execution of operations primarily from a stgateperspective since he assumed the position pféRentative Director
Executive Vice President. The Company proposes MratMikita be elected to Director, having determihthat he ig
well-suited to realize the sustainable enhancemiecrporate value in consideration of his supemanagement skills.
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No.

Makoto Kuroda (Born January 28, 1954) Number of shares in the @2my held: 5,000 share

m Current position and responsibilities at the Company

.Y

F Director, Senior Executive Managing Officer (In o of West-Japan Regional Headquarters)
- (it m Career summary, important concurrent positions, etc.
Gl April 1977 Joined Mitsui & Co., Ltc
E August 1995 General Manager of Petrochemical Dept., Chemicaisiain 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€onsumer Service
Business Unit of Mitsui & Co., Ltd.
April 2012 Joined the Company; Managing Officer; General ManaGorporate Planning
Division and General Manager, Corporate Planningabenent
June 2012 Executive Managing Director, General Manager, Caam Planning Division
and General Manager, Corporate Planning Departofehe Company
April 2014 Director, Executive Managing Officer and Generalndger, Administration
Division of the Company
April 2015 Director, Senior Executive Managing Officer and &mth Manager, Corporate
Planning Division of the Company
April 2017 Directoi and Senior Executive Managing Officer of the Comypéa presen

Reason for being nominated as a candidate for Director

Makoto Kuroda has been applying the Company’s mamagt principles—which are “Our Pledge”, “Missiotat&ment
and Corporate Credo"—in actual practice, and haspgty made decisions on important management reatad
supervised the execution of operations primarignfra strategic perspective. The Company proposgsMh Kuroda be|
elected to Director, having determined that hea#i-wersed in all businesses of the Group baseti®wealth of experience
gained in the field of corporate planning, humasoreces, administration and sales divisions, angeitsuited to realize
the sustainable enhancement of corporate valuerisideration of his superior management skills.

No.

M asatoshi Sadahisa (Born October 1, 1964) Number of shares in the Comgheld:  39,608hare
H m Current position and responsibilities at the Company
Director, Senior Executive Managing Officer (In oi@ of Administration Division, Hum:
_'hf" 3 '. Resources Divisiorand Corporate Planning Division)
FE m Career summary, important concurrent positions, etc.
& March 198 Joined the Compal
- April 2004 Managing Officer and Regional Operating Officer, ushu Regional
‘ _x . 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 Director

Masatoshi Sadahisa has been applying the Compangisagement principles—which are “Our Pledge”, “NMiss
Statement and Corporate Credo”"—in actual pracéind,has properly made decisions on important managematters and
supervised the execution of operations primarityrfra strategic perspective. The Company proposgedMth Sadahisa be
elected to Director, having determined that head-wersed in all businesses of the Group baseli®wealth of experience
gained in the sales, human resources and admtiostidivisions, and is well-suited to realize thestainable enhancement
of corporate value in consideration of his supemanagement skills.
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No.

5 Moritaka Nakashima  (Born October 18, 1964) Number of shares in the @y held: 66,008hare

m Current position and responsibilities at the Company
Director and Senior Executive Managing Officer ¢hmarge of Pharmacy Business Division)

it = Career summary, important concurrent positions, etc.
/- ‘.\.. ] September 1993 Joined the Company
g June 2002 Managing Officer of the Company
- April 2005 Executive Managing Officer and General Manager, rifbay Business
. Al . Administrative Department of Sales AdministrativiviBion of the Company
? June 2006 Director, Executive Managing Officer and General ndger, Pharmacy
Business Administrative Department of the Company
April 2009 Executive Managing Officer and General Manager, ridfhay Business
Division of the Company
June 2013 Director and Deputy General Manager, Pharmacy Sudpwision of the
Company
April 2014 Director, Senior Managing Officer and Deputy Geh&fanager, Business
Support Division of the Company
April 2015 Director, Executive Managing Officer of the Company
April 2016 Director, Executive Managing Officer and General nglger, Pharmacy

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

Reason for being nominated as a candidate for Director
Moritaka Nakashima has been applying the Companysmagement principles—which are “Our Pledge”, “Miss
Statement and Corporate Credo”—in actual practind,has properly made decisions on important manmegematters and
supervised the execution of operations primariyrfra strategic perspective. The Company propos¢dvth Nakashima be
elected to Director, having determined that he dagealth of experience and achievements, partiguilarthe pharmacy
business divisions, and is well-suited to realize sustainable enhancement of corporate value risideration of hig
superior management skills.

H Takao Nakashima (Born October 3, 196 Number of sharein the Company hel 36,320share

m Current position and responsibilities at the Company
Director, Senior Executive Managing Officer and &mh Manager, DtoD Strategy Division |
charge of Kyushu Regional Headquarters, DtoD Ssafeivision, Consulting Division and Sa

; Promotion Division)
~h m Career summary, important concurrent positions, etc.
- November 1991  Joined the Company
‘ ? June 2002 Managing Officer of the Company
b April 2008 Senior Managing Officer and Deputy General ManaBéarmacy Business
Division of the Company
June 2010 Director and General Manager, Pharmacy Businessafapnt of the
Company
April 2012 Executive Managing Director and General ManagegriPacy 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,[Dftrategy Division
of the Company
June 2016 Director, Executive Managing Officer and Generalndger, 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 Director
Takao Nakashima has been applying the Company’'sigeanent principles—which are “Our Pledge”, “Missitatement
and Corporate Credo"—in actual practice, and haspenty made decisions on important management rsatad
supervised the execution of operations primarinfra strategic perspective. He is well-versed irbasinesses of th
Group based on his wealth of experience gainelddrpharmacy, sales and DtoD strategy divisions.ddmpany propose
that Mr. Nakashima be elected to Director, haviatedmined that he is well-suited to realize theanable enhancement
corporate value in consideration of his superionaggement skills.
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No.

Itsuo Tashiro
m Current position and responsibilities at the Company
‘..'.‘.-_sb:'h.

(Born May 20, 1948) Number of shares in the Comgaaiyg: 92,04Ghare

Chairman, Director
m Career summary, important concurrent positions, etc.

B September 1984 Joined the Company
= June 1999 Managing Officer of the Company
- April 2005 Managing Officer and Regional Operating Officer, uskiu Regional
4"?‘ Headquarters of the Company
JA 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 ExesuOfficer of the
Company
April 2016 Vice Chairman, Director of the Company
April 2018 Chairman, Director of the Company (to present)

Reason for being nominated as a candidate for Director

Itsuo Tashiro has been applying the Company’s nemagt principles—which are “Our Pledge”, “Missiotatement and
Corporate Credo"—in actual practice, and has béevirgy toward the sustainable enhancement of aatgovalue. As 4
Director not engaged in the execution of operatidres has been properly supervising management aadekpressed
appropriate opinions on important management nwat&trthe Board of Directors meetings, thereby aumimg the
supervisory function of the Board of Directors. @ese grounds, the Company proposes that Mr. Tasigirelected td

Director, as he is expected to enhance the effsmtiss of supervisory functions of the Board of @wes.

No.

n Kiyotaka Watanabe (Born May 31, 1948)

Number of shares in the Comgaeig:  1,800share

m Current position and responsibilities at the Company

Director
- - m Career summary, important concurrent positions, etc.
b April 1971 Joined Mitsui & Co., Ltd.
. July 1997 General Manager, Flat Steel Products Division gnlir& 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.
External Directc . L ' . . . .
April 2007 Executive Managing Officer and Chief Operating €Hfi lron & Steel
Products Business Unit, Mitsui & Co., Ltd.
April 2008 Executive Managing Officer and General Manager, s$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 External 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 Compgmyroviding advice on management in general. Adicgly, the
Company proposes that Mr. Watanabe be electedtriat Director, having determined that he wouldtowe performing
his duties in an appropriate manner into the future
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Eiichi Seki
m Current position and responsibilities at the Company

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 Japatg. and General Manager
of Fukuoka Branch

(Born August 13, 1947) Number of shares in the Camgpheld:  1,60@hare

No.
1'. ;'

&G o

April 2002 Managing Executive Officer of Mizuho Bank, Ltd.
June 2005 Representative Director and President of Kokunaif@&n Co., Ltd.
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)
June 2016 Director of the Company (to present)
April 2017 Director and Chairman, Yodogawa Transformer Cal, Lt

Reason for being nominated as a candidate for External Director
Eiichi Seki has been making use of his wealth glegience and broad insight in finance that he laésegl to date including
his experience as Managing Executive Officer of Wiz Bank, Ltd., in the management of the Compard fzas beern
helping enhance corporate governance of the Compgnyroviding advice on management in general. Adicgly, the
Company proposes that Mr. Seki be elected to Eatddirector, having determined that he would camirperforming hig

duties in an appropriate manner into the future.

No

(N0 T oiashi Kamite

(Born January 21, 1958)

Number of shares in the gzoy held: Gshare

)

-

Director

g
¥

April 1976

\
my Y

April 2009
April 2010

. June 2011
External Directc April 2014
April 2015

April 2017

June 2017

April 2018

- October 2006

m Current position and responsibilities at the Company

m Career summary, important concurrent positions, etc.

Joined The Dai-Ichi Kangyo Bank, Ltd.

General Manager, Akabane Branch of Mizuho Bank, Ltd

Executive Officer of Tokyo Auto Leasing Co., Ltd.

General Manager, Metro Tokyo Business Unit of Centliokyo Leasing
Corporation

Executive Officer, Deputy President, Metro TokyosBiess Unit,

Deputy President, East Japan Business Unit andtipépesident, West Japan
Business Unit of Century Tokyo Leasing Corporation

Executive Officer, Assistant to Director in chargeé Metro Tokyo Business
Unit, Assistant to Director in charge of Regionalsihess Unit, Deputy
President, Business Promotion and Support Unit, Gederal Manager of
Solution Support Division of Century Tokyo Leasi@grporation

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

Managing Executive Officer, President, Metro TolBusiness Unit, and
Deputy President, Regional Business Unit of Tokgmi@ry Corporation
Director of the Company (to present)

Managing Executive Officer, President, Metro TolBusiness Unit, President,
Regional Business Unit, and Deputy PresidEquipment Leasing Business
Development Unit of Tokyo Century Corporation (tegent)

Reason for being nominated as a candidate for External Director

Takashi Kamite serves as Managing Executive Offafefokyo Century Corporation. The Company propoes Mr.

Kamite be elected to External Director, having tateed 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 frormoajective viewpoint,
based on the broad insight as a business exechtivbe has gained to date.

1. There are lease transactions between Tokyo Cer@arporation of which Takashi Kamite serves as a agémg
Executive Officer, and the Company.

No such interest exists with respect to other ciatds.
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Kiyotaka Watanabe, Eiichi Seki and Takashi Kamiee@andidates for External Directors.

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

the Tokyo Stock Exchange, Inc.

The terms of office of the respective External Bioes in the Company are as follows:

(1) Kiyotaka Watanabe will have served as External @irefor three years at the conclusion of this Gahkleeting
of Shareholders;

(2) Eiichi Seki will have served as External Director two years at the conclusion of this General heebf
Shareholders; and

(3) Takashi Kamite will have served as External Diredtw one year at the conclusion of this Generaktifey of
Shareholders.

Kiyotaka Watanabe was formerly an External Audabthe Company.

Article 28 of the Articles of Incorporation of tt@ompany prescribes that the Company may concludiegeeement

with Directors (excluding directors with executie@thority, etc.) to limit liability for damages 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, Eiichi Seki and Tak#&mnite.

The Company plans to continue the agreement wgtiolTashiro, Kiyotaka Watanabe, Eiichi Seki andathk Kamite

if their appointments are approved.

An outline of the agreement is as follows.

(1) In a case where a Director (excluding directordweitecutive functions, etc.) is liable for damagsth respect to
the Company due to his/her failure to perform dyttee/she shall be liable up to the minimum ligpiimount
prescribed in Article 425, Paragraph 1 of the ComgmaAct.

(2) The aforementioned liability limit is applicable lgprwhere the Director acted in good faith and was grossly
negligent in the performance of his/her duties gaate rise to such liability.

As of April 1, 2018, the Company has instituted f@21 common stock split. The “Number of shareshaf Company

held” as described above is the number of shatessafch stock split.

End
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[Reference] Criteria for Judging Independence dekal Officers (External Directors and Extern
Auditors)

The Company has established the following criterigudging independence of External Officers
(External Directors and External Auditors) to ent®itis corporate governance functions based on
independence requirements established by the T8tgek Exchange, Inc.

An external officer shall not be:

1. a person who currently serves, or formerly sttras an executive (Note 1) of the Group;

2. a person who is, or formerly was, a person fbomv the Group is a major client (Note 2) or i
executive in the current fiscal year or in the gavgt (5) fiscal years;

3. a person who is, or formerly was, a major clieinthe Group or its executive in the current flsc
year or in the past five (5) fiscal years;

4. a consultant, accounting professional includingertified public accountant or legal professior

including a lawyer who receives, or formerly reeglya large amount of money or other proper

(Note 3) from the Group in addition to the remutierafor officers in the current fiscal year or i
the past five (5) fiscal years;

5. a person who is a relative (in the second degfdenship) of the following; provided, however
that items (3) and (5) of this paragraph shall wmpily in the case of judging independence of
external auditor;

(1) an important person among the executives statpdragraphs 2 and 3 above (Note 4);
(2) an important person among those stated in paphg};

(3) a representative partner or partner of an adaog auditor of the Group;

(4) an important person among the executives oGitoeip; or

(5) a Director of the Group who is not an executive

6. a person who is, or formerly was, an executiva major shareholder of the Company(Note 5)
the current fiscal year or in the past five (5téikyears;

7. a person who is, or formerly was, an executiv& @ompany of which the Group is a majq
shareholder in the current fiscal year or in th&t fige (5) fiscal years;

8. an accounting auditor of the Company includihguch accounting auditor is an organization su
as a legal entity or partnership, a person whorlgeldo such organization;

9. a person with whom the Group dispatches or ascaDirector, Auditor or Executive Office
mutually; or

10. a person who receives a large amount of monether property (Note 3) as a donation from t
Group.

(Note)

1. An “executive” shall mean a Director with exdeatauthority, Executive Officer or employee.

2. A “major client” shall mean a company that thecaint paid to or received from reaches 2%
more of consolidated net sales of the Group ouohglient’s group in transactions with the Grod
during the aforementioned period.

3. “A large amount of money or other property” $tmkan, in the case of an individual, 10 millio
yen or more annually or, in the case of an orgdiozaan amount exceeding 2% of consolidat
net sales of such organization on average durie@fibrementioned period.

4. An “important person” shall mean a Director, Aad Executive Officer or important employee.

5. A “major shareholder” shall mean a person wheedlly or indirectly holds voting rights
representing 10% or more of all voting rights.
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