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(Stock Exchange Code 3104)
June 5, 2019

To Shareholderswith Voting Rights:

Mitsuo Nakano

Representative Director, Chairman &
President

Fujibo Holdings, Inc.

1-18-12 Ningyocyo, Nihonbashi, Chuo-ku,
Tokyo, Japan

NOTICE OF CONVOCATION OF
THE 199TH ANNUAL GENERAL MEETING OF SHAREHOLDERS

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

You are cordially invited to attend the 199th AnhG&neral Meeting of Shareholders of Fujibo Holding
Inc. (the “Company”). The meeting will be held the purposes as described below.

If you are unable to attend the meeting, you mar@se your voting rights in writing or via the émnbet.
Please review the attached Reference DocumenthddBeneral Meeting of Shareholders, indicate yote
for or against the proposals on the enclosed VdRigihts Exercise Form and return it, or enter yoate for
or against the proposals via the Internet, by .80 on Wednesday, June 26, 2019, Japan time.

1. Dateand Time: Thursday, June 27, 2019 at 10:00 a.m. Japan time

2. Place: 10F, Kokusai Fashion Center Building (KFC Room 1©103)
1-6-1 Yokoami, Sumida-ku, Tokyo
3. Meeting Agenda:

Mattersto bereported: 1. The Business Report, Consolidated Financial Statesrfer the Company’
199th Fiscal Year (April 1, 2018 - March 31, 20Ehd results of audits
the Accounting Auditor and the Board of Auditors thle Consadtlatec
Financial Statements

2. Nor-consolidated Financial Statements for the Commpah99thFiscal Yea
(April 1, 2018 - March 31, 2019)

Proposalsto be resolved:
Proposal 1 Appropriation of Surplus
Proposal 2: Election of Eight Directors
Proposal 3: Election of Three Auditors
Proposal 4: Decision on Compensation for Allocation of Res#étStock to Directors

(Excluding Outside Directors)



4. M attersregarding the Convocation

(1) If voting rights are exercised both in writingd via the Internet, the voting rights exercisiedthie
Internet shall be deemed valid.

(2) If voting rights are exercised multiple timaa the Internet, the most recent voting rights eisexd shall
be deemed valid.

» When attending the meeting, please submit the sedlvoting Rights Exercise Form at the
reception desk.

» Pursuant to laws and regulations and Article 1hefCompany’s Articles of Incorporation, the
following items are posted on the Company’s welitgps://www.fujibo.co.jp/) and are not
provided in the Appendix to this Notice.

1) Notes to Consolidated Financial Statements

2) Notes to Non-consolidated Financial Statements
Additionally, the Notes to Consolidated Financitdt®8ments and Notes to Non-consolidated
Financial Statements are part of the Consolidabedr€ial Statements and Non-consolidated
Financial Statements that were used by the Audépndsthe Accounting Auditor for the
preparation of the Auditor’s Report and the AccingpfAuditor’s Report, respectively.

« Should the Reference Documents for the GeneraliMget Shareholders, Business Report,
Consolidated Financial Statements, and Non-coreliiFinancial Statements require revisions,
the revised versions will be posted on the Commawgbsite (https://www.fujibo.co.jp/).



Reference Documents for the General M eeting of Shareholders

Proposals and References
Proposal 1: Appropriation of Surplus

The Company considers the return of profits toethalders its most important management issue,rand i
comprehensive consideration of factors such astiieagement environment and business results, stive
distribute stable dividends over the long term.

Based on the above policy, the Company proposesiagnd dividend of ¥50 per share for the fiscarye
under review as described below. Added to theimtéividend of ¥50 per share, this gives a totaldiind
for the year of ¥100 per share.

Items Related to the Year-end Dividend
(1) Type of dividend property
Cash

(2) Items related to the allocation of dividendgedy to shareholders and its total amount
50 yen per common share
Total of 571,904,450 yen

(3) Effective date of the distribution of surplus
June 28, 2019



Proposal 2: Election of Eight Directors

The terms of office of all eight Directors will eixp at the conclusion of this year's Annual General
Meeting of Shareholders. Accordingly, the Compargppses the election of eight Directors, includimge

Outside Directors.

The candidates for Director are as follows:

No. Name. Past experience, positions, responsibilities, sﬁ;rn;t;eorf?;e
(Date of birth) and significant concurrent positions
Company held
April 1973 Joined the Company
November 1998 General Manager, Functional MateBealsartment
June 2002 General Manager, Functional Products Business Drepat an
General Manager, Function Products Department
February 2004 General Manager, Functional Prodgsiness Department
June 2004 Director and General Manager, Functional Producisitigess
Mitsuo Nakano Department
(February 23, 1951) May 2005 Director, the Company; Representative Director &drient, 21.100
Yanai Chemical Industry Co., Ltd. ’
June 2005 Director and Executive Officer, the Company; Repreative
1 Director & President, Yanai Chemical Industry Qdd.
May 2006 Representative Director & President, EtigelPresident, the
Company
June 2017 Representative Director, Chairman & Beesj Executive

President
To the present

[Reason for nomination as candidate for Director]
Subsequent to serving as Representative DirectereSident at a business subsidiary, Mr. Mitsuo NaKeas served as
Representative Director & President of the Compginge May 2006. As he possesses a wealth of experi&nd broad
insight regarding the Group’s business and corparatnagement, the Company has judged thatdweted for the position
of the Company’s Director, and has thus designhit@das a candidate.




Number of

Name Past experience, positions, responsibilities,
No- (Date of birth) and significant concurrent positions shares of the
Company held

April 1980 Joined the Company

May 2007 Representative Director & President, Fujibo Ehinwe, Ctd.

June 2007 Executive Officer, the Company; Representative @oe&
President, Fujibo Ehime Co., Ltd.

June 2010 Director and Executive Officer, the Company; Repreative
Director & President, Fujibo Ehime Co., Ltd.

June 2011 Director and Senior Executive Officer, the Company;
Representative Director & President, Fujibo Ehinwe, Ctd.

June 2013 Director and Managing Executive Officer, the Compan
Representative Director & President, Fujibo Ehinwe, Ctd.

June 2014 Representative Director and Senior Magdgxkecutive
Officer, the Company; Representative Director &sRtent,
Fujibo Ehime Co., Ltd.

Takao Aoki October 2015  Representative Director and Senior Managing Exeeifficer
(January 2, 1956) the Company; Representative Director & Presideaha’ 8.800
Chemical Industry Co., Ltd. ’
January 2017  Representative Director and Senior Managing Exee@ifficer
2 the Company
June 2017 Representative Director and Executive Vice Pregiden

January 2018  Representative Director and Executive Vice Predidbe
Company; Representative Director & President, Arigbe Ltd.

May 2018 Representative Director and Executive Vice Predidbe
Company; Representative Director & Chairman, Fufihime
Co., Ltd.

April 2019 Representative Director and Executive Vice Predjdbr
Company

To the present
(Current responsibilities)
Supervisory duties of “Acceleration of Growth” Profion, Polishing Pad Busine
and Near-Future Product Development

[Reason for nomination as candidate for Director]

Mr. Takao Aoki has successively held posts as Reptative Director & President at business subsédiaand has served
as Representative Director of the Company since 2044. As he possesses a wealth of experienceraad insight
regarding the Group’s business and corporate mamage the Company has judged that he is suitethéoposition of the
Company’s Director, and has thus designated himasdidate.




Number of

Name Past experience, positions, responsibilities,
No. (Date of birth) and gignificantpconcurrent pgsitions shares of the
Company held
April 1979 Joined the Mitsubishi Bank, Ltd. (curtgrMUFG Bank, Ltd.)
May 2003 General Manager, Asakusabashi Branch Beimé of
Tokyo-Mitsubishi, Ltd. (currently MUFG Bank, Ltd.)
May 2005 General Manager, Jinbocho Branch
January 2006 General Manager, Jinbocho BranchBah& of
Tokyo-Mitsubishi UFJ, Ltd.(currently MUFG Bank, Ltd.)
May 2007 General Manager, Yanagibashi Branch
June 2009 Representative Director and ManagingcRireMitsubishi UFJ
Kazushi Yoshida . Capital Co., l.‘td' . . . .
(April 1, 1957) April 2012 Repres_entatl\_/e Director, Managing Dicgcand Managing
’ Executive Officer 4,100
- July 2012 Advisor, the Company
3 October 2012 Executive Officer
June 2013 Director and Senior Executive Officer
June 2014 Director and Managing Executive Officer
June 2016 Director and Senior Managing Executive Officer
June 2017 Representative Director and Senior Managing Exeedifficer
To the present
(Current responsibilities)
Responsible for Corporate Planning, Finance and#éating, IR, and Risk
Management
[Reason for nomination as candidate for Director]
After serving in important positions at financiastitutions, Mr. Kazushi Yoshida has served as &satative Director of
the Company since June 2017. As he possessesth weakperience and broad insight regarding theu@'s business and
corporate management, the Company has judgedehatehpersosuited for the position of the Company’s Directamgd
has thus designated him as a candidate.
April 1980 Joined the Company
May 2011 Director and Executive Vice PresidentjdeufEhime Co., Ltd.
June 2011 Executive Officer, the Company; Direatwd Executive Vice
President, Fujibo Ehime Co., Ltd.
June 2013 Senior Executive Officer, the Companye®@or and Executive
Vice President, Fujibo Ehime Co., Ltd.
o October 2015  Senior Executive Officer, the Company; Represerediirecto
Katsushi Kihara & President, Fujibo Ehime Co., Ltd.
(March 6, 1958) | jyne 2017 Director and Senior Executive Officez, @ompany; 5,800
| Rt_apresentative D.irector & Ffreside_nt, Fujibo Ehinwe, Ctd.
4 April 2019 Director and Senior Executive OfficdretCompany;

Representative Director & Chairman, Fujibo Ehime, Ctd.
To the present
(Current responsibilities)
Responsible for Intellectual Property and Fac#iteministration
(Significant concurrent positions)
Representative Director & Chairman, Fujibo Ehime, Ctd.

[Reason for nomination as candidate for Director]

While serving as Representative Director & Presidém business subsidiary, Mr. Katsushi Kihara$erved as Director
of the Company since June 2017. As he possessealthwf experience and broad insight regardingf®ip’s business
and corporate management, the Company has judgelbetis a person suited for the position of then@any’s Director,

and has thus designated him as a candidate.




Number of

Name Past experience, positions, responsibilities,
No. (Date of birth) and gignificantpconcurrent pgsitions shares of the
Company held
April 1981 Joined the Company
April 2015 General Manager, Secretarial Office
June 2017 Executive Officer and General Managemesarial Office
June 2018 Senior Executive Officer and General idanaecretarial
Office
August 2018 Senior Executive Officer, the Company; Represergdiiirecto
Yasuo Toyooka . - ey .
(March 25, 1959) &_PreS|dent, nglbo Appa_\_rel Corp_oratmn, Represtvia
Director & Chairman, Fujibo Trading Co., Ltd. 2,500
April 2019 Senior Executive Officer, the Company; Represergdiiirecto
5 & President, Fujibo Apparel Corporation
To the present
(Current responsibilities)
Responsible for Secretaries, Customer SupportAdnértising
(Significant concurrent positions)
Representative Director & President, Fujibo App&wetporation
[Reason for nomination as candidate for Director]
While serving as a responsible person in managedegdrtments and as Representative Director & dkresdf a business
subsidiary, Mr. Yasuo Toyooka has served as Sé&hiecutive Officer of the Company since June 2018hA& possesses 3
wealth of experience and broad insight regardiegGhoup’s business and corporate management, tmp&@t has judged
that he is a person suited for the position ofGbenpany’s Director, and has thus designated himmashdidate.
April 1972 Joined Komatsu Ltd.
April 1985 General Manager, Beijing Office
June 2001 President, Komatsu (China) Ltd.
June 2002 Executive Officer and President, Overstaketing,
Construction & Mining Equipment Marketing Division,
Komatsu Ltd.
April 2007 Senior Executive Officer (Jomu) and Rdesat, Overseas
Taizo Kayata M'a.rk'eting, Construction & Mining Equipment Markegin
Division
(May 2, 1949) . . ) .
October 2009 Senior Executive Officer (Jomu) andrBsentative of All
E:tr;ina Operations, Komatsu Ltd.; President, Komé&&hina) 00
Py April 2010 Senior Executive Officer (Senmu) and Reentative of All
6 China Operations, Komatsu Ltd.; President, Kom&&hina)
Ltd.
t June 2012 Advisor, Komatsu Ltd.

To the present

September 2012  Visiting Professor, Chuo Graduate@of Strategic
Management

June 2015 Outside Director, the Company
To the present

(Significant concurrent positions)

Advisor, Komatsu Ltd.

[Reason for nomination as candidate for Outsidedar]

Mr. Taizo Kayata has long been involved in managemand to receive his supervision of the Compamesiagement
from a standpoint independent of the Company’s mpement based on his wealth of experience and bngaght as a

corporate manager, the Company has designatedshintandidate.




Number of

Name Past experience, positions, responsibilities,
No. (Date of birth) and gignificantpconcurrent pgsitions shares of the
Company held

April 1978 Joined Yamaha Motor Co., Ltd.

May 1999 General Manager, Production Control Depart, Production
Control Division, MC Operations

April 2003 Director and President, Yamaha Motor Miatturing
Corporation of America

January 2009 Executive General Manager, Procure@emter, Yamaha
Motor Co., Ltd.

March 2009 Executive Officer and Executive General ManageocBremen
Center

March 2010 Senior Executive Officer and Executivan&al Manager,
Procurement Center

March 2011 Director, Senior Executive Officer, dxkcutive General

Nobuya Hideshima Manager, Procurement Center
(January 9, 1954) | March 2013 Director, Managing Executive Officerddfxecutive General
Manager, Procurement Center
January 2014 Director, Managing Executive Officjef General Manage 500
Engine Unit, and Chief General Manager, CS Center
; January 2016 Director, Managing Executive Offigard Chief General
Manager, Engine Unit
Independeft | March 2017 Advisor

To the present

June 2017 Outside Director, the Company
To the present

June 2018 Outside Director, ShinMaywa Industridd, L
To be present

June 2019 Outside Director, NIPPON THOMPSON CODL{fo be

(Significant concurrent positions)

Advisor, Yamaha Motor Co., Ltd.

Director, The Graduate School for the Creation eiiNPhotonics Industries
Outside Director, ShinMaywa Industries, Ltd.

Outside Director, NIPPON THOMPSON CO., LTD. (todmgpointed)

appointed)

[Reason for nomination as candidate for Outsidedar]
Mr. Nobuya Hideshima has long been involved in nganaent, and to receive his supervision of the Cayiga

management from a standpoint independent of thep@aogis management based on his wealth of exper@mtdroad
insight as a corporate manager, the Company hagndésd him as a candidate.




Number of

Name Past experience, positions, responsibilities,
No. (Date of birth) and gignificantpconcurrent pgsitions shares of the
Company held
Ruth Marie Jarman December 1988 Joined Recruit Co., Ltd.
(May 30,1966) June 1992 Ran a translation/interpreting operation
April 2000 Director and General Manager, Salesadketing Division,
Space Design Inc.
April 2012 Chief Executive Officer, Jarman Interioatl K.K. 0
To the present
8 (Significant concurrent positions)

t Chief Executive Officer, Jarman International K.K.

[Reason for nomination as candidate for Outsidedar]

Ms. Ruth Marie Jarman possesses abundant knowéetdbexperience regarding business strategy tdysatisrnational
clients as a consultant. To receive her supervisfdhe Company’s management from a standpointgeddent of the
Company’s management based on her professionghireind the viewpoint of a female, the Companydesignated her
as a candidate.

(Notes)

1. There are no special interests between each caadaaDirector and the Company.

2. Messrs. Taizo Kayata, Nobuya Hideshima and RuthiéeMlrman are candidates for Outside Directors.

3. The Company has designated Messrs. Taizo Kayatdlahdya Hideshima as Independent Directors as ettty the
rules of the Tokyo Stock Exchange, and has madabanission to said Exchange. The Company also pans
designate Ms. Ruth Marie Jarman as an Independeattbr as defined by the rules of the Tokyo St&sikchange,
and make a submission to said Exchange.

4. Messrs. Taizo Kayata and Nobuya Hideshima are wtlyr®utside Directors of the Company, and at threctusion of
this General Meeting, their respective terms aitefais Outside Directors will be four years for Waizo Kayata, and
two years for Mr. Nobuya Hideshima.

5. In its Articles of Incorporation, the Company definthat it may conclude agreements with Directesclgding
executive officers, etc.) to limit their liabilitior damages due to negligence of duties, and Sabiflity limitation
agreements have been concluded with Messrs. Taagati and Nobuya Hideshima, with the limit sethesamount
stipulated by laws and regulations. In the eveat Messrs. Taizo Kayata and Nobuya Hideshima arected, the
Company plans to continue said liability limitatiagreements with them. In the event that the eeati Ms. Ruth
Marie Jarman is approved, the Company plans toledea liability limitation agreement with her, withe limit set
as the amount stipulated by laws and regulations.




Proposal 3: Election of Three Auditors

The term of office oMessrs.Hiroaki Matsuo and Naoki lida will expire at thenclusion of this year’s

Annual General Meeting of Shareholders. Accordingtg Company proposes to increase the number of

Auditors by one with an aim to reinforce the audjtsystem, and to elect three Auditors.
The Company has obtained the consent of the Bofarduditors regarding the submission of this

i

proposal.
The candidates for Auditor are as follows:
N Number of
ame . " I "
No. (Date of birth) Past experience, positions, and significant coecuipositions shares of the
Company held
April 1980 Joined the Company
January 2007 General Manager, Business Audit Office
October 2008 General Manager, Internal Audit Office
January 2012 Executive Officer and General Man&gecretarial Office
February 2013 Executive Officer, the Company; Regméative Director &
Hiroaki Matsuo President, Fujibo Apparel Corporation
(October 6, 1957) | November 2013  Executive Officer, General ManagesiBess Development 3.800
Supervisory Department and General Manager, Adegi '
Department, the Company; Director & Executiliee Presiden
1 Fujibo Trading Co., Ltd.
December 2014  Executive Officer and SecondarilypBesible for Corporate
Planning, General Manager on the special missikenCompanly
June 2015 Full-time Auditor
To the present
[Reason for nomination as candidate for Auditor]
After serving as a responsible person in auditrmadagement departments of the Company, Mr. Hibtgitsuo has serve
as Full-time Auditor of the Company since June 204Hhe possesses a wealth of experience and brsigtit in the
Group, the Company has judged that he is a perstedgor the position of the Company’s Auditorddmas thus
designated him as a candidate.
April 1978 Joined Hitachi, Ltd.
June 2002 General Manager, Planning Departmengd8est and
Communication System Promotion Business Division
February 2004 General Manager, Audit Office
Masaru Namatame . . - .
(August 14, 1955) June 2010 I_Dl_re_ctor and General Manager, Businessiistration _
Division, Kokusan Denki Co., Ltd. (currently MAHLElectric
Drives Japan Corporation)
March 2014 Managing Director and General ManageasjiBess 0
- Administration Division
2 April 2016 Full-time Auditor, Hitachi Consumer Maatng, Inc. (currently
Hitachi Global Life Solutions, Inc.)
t August 2018 Full-time Auditor, Identity Corporation

To the present
(Significant concurrent positions)
Full-time Auditor, Identity Corporation

[Reason for nomination as candidate for Outsideitbud
Mr. Masaru Namatame has long been involved in mamagt. The Company has designated him as a caedstathat he
will audit the execution of duties by Directors édn his wealth of experience and broad insiglat esrporate manager
from a standpoint independent of the Company’s mement
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Number of

Name . . A -
No. (Date of birth) Past experience, positions, and significant coecuipositions shares of the
Company held
April 1997 Registered as an attorney at law
(AKStirSOt (s)tsllélgag) Joined Ushijima Law Office (currently, Ushijima &Rners,
9 ’ Attorneys-at-Law)
April 1999 Joined Koga Law Office (currently KasuB8ngo Law Office)
April 2006 Representative/Attorney, Nakagawa Otduka Office 0
— To the present
(Significant concurrent positions)
3

¢ Representative/Attorney, Nakagawa Otsuka Law Office

[Reason for nomination as candidate for Outsideitduld

Mr. Kotaro Otsuka possesses a wealth of knowleddesaperience regarding corporate legal affairsreattorney at law.
The Company has designated him as a candidateasbe will audit the execution of duties by Diggstbased on his
professional insight from a standpoint independénhe Company’s management. He has not been iedadtvcorporate
management, yet for the aforementioned reason dngp@ny has judged that he can aptly fulfill hisielsias an Outside
Auditor.

(Notes)

1. There are no special interests between each cdadataduditor and the Company.

2. Messrs. Masaru Namatame and Kotaro Otsuka aredztedifor Outside Auditor.

3. The Company plans to designate Messrs. Masaru Nameadnd Kotaro Otsuka as Independent Directoretised
by the rules of the Tokyo Stock Exchange, and naagebmission to said Exchange.

4. In its Articles of Incorporation, the Company definthat it may conclude agreements with Auditoréiniit their
liability for damages due to negligence of dutiesthe event that the election of Messrs. Masarmétame and
Kotaro Otsuka is approved, the Company plans talode liability limitation agreements with them,ttwvihe limit set
as the amount stipulated by laws and regulations.
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Proposal 4: Decision on Compensation for Allocation of Res#ittStock to Directors (Excluding
Outside Directors)

The aggregate remunerations for Directors was apgrat the Annual General Meeting of Shareholders
held on June 27, 2013 at an amount not exceedi@f ¥8llion per year (of which, the portion of Oulsi
Directors shall not exceed ¥30 million).

The Company proposes to allocate the Company’s armstock subject to the provisions regarding a
certain transfer restriction period, gratis acdigai reasons by the Company, etc. (hereinafternedeto as
the “Restricted Stock”) to Directors of the Compdexcluding Outside Directors; hereinafter the ¢itlle
Directors”), with an aim to provide incentives ftie Eligible Directors to continuously increase the
Company’s corporate value, as well as for themutthér share the interest of the corporate valué wi
shareholders as follows (hereinafter, this regtdatock compensation plan is referred to as then"pP

Accordingly, separately from the aforementionedurearation amounts, the total amount of monetary
compensation claims to be paid to the Eligible Clives as compensation for the Restricted StocK bleal
set at an amount not exceeding ¥30 million per,yeaich is a reasonable amount in consideration of
various reasons including the objectives mentiatsal/e and contribution of the Eligible Directors.

The number of Directors is currently eight (of whithree are Outside Directors). If Proposal 2 is
approved as originally proposed, the number of @mes will continue to be eight (of which three are
Outside Directors).

1. Allocation of and payment for the RestrictedcBto

Under the Plan, the Company shall grant monetamypemsation claims to the Eligible Directors of the
Company as compensation for the Restricted Stotkirwihe range of the aforementioned annual amount.
The Eligible Directors shall make contributionskind of all monetary compensation claims, and ininre
the Restricted Stock shall be allocated to them.

The amount to be paid per one share of the Restri6tock shall be determined by the Board of
Directors of the Company, based on the closingepoicthe Company’s common stock on the Tokyo Stock
Exchange on the business day immediately precetimglate of the resolution of the Board of Direstor
regarding the issuance or disposition (or the olpgrice on the transaction day immediately pin@réto if
no transaction is made on such business day)etextent that it will not be excessively advantageto the
Eligible Directors who will subscribe the RestridtStock.

Monetary compensation claims mentioned above dfmlfranted on the condition that the Eligible
Directors agree on contribution in kind as mentibabove, and that the Company and the EligibledDirs
conclude a restricted stock allocation agreemehichvincludes the provisions described in paragraph
below (hereinafter the “Allocation Agreement”).

2. Total number of the Restricted Stock

The total number of shares of the Restricted Stodbe allocated to the Eligible Directors in eaidtdl
year shall amount to no more than 15,000 sharesadh fiscal year, the Company shall determinegthat
of monetary compensation claims as compensatiothfoiRestricted Stock under the Plan, as well as th
allocation of the Restricted Stock.

In cases where, following the date on which thigppisal will be resolved, there is a stock splithaf
Company’s common stock or stock consolidation thierer otherwise in cases where circumstances arise
necessitating adjustment in the total number ofeshaf the Restricted Stock to be allocated, then@my
may reasonably adjust the total number of the shafrthe Restricted Stock.

3. Provisions of a restricted stock allocation agrent
The Allocation Agreement, which shall be conclutietiveen the Company and the Eligible Directors to
whom the Restricted Stock is allocated, shall idelthe following provisions.

(1) Details of restriction on transfer
The Eligible Directors to whom the Restricted Staglkallocated shall not be permitted to transfer,
create a security interest on, or otherwise dispafséhe shares of the Company’s common stock
allocated under the Allocation Agreement (heregratthe “Allocated Stock”) for a period between thre
and five years from the date of receiving the atmn, which shall be determined by the Company’s
Board of Directors (hereinafter the “Transfer Rietitbn Period”).
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(2) Removal of restriction on transfer

On the condition that the Eligible Directors to winthe Restricted Stock is allocated continue ta hol
positions of either Directors (excluding Outsiderdaiors), Executive Officers, or employees of the
Company or the Company’s subsidiaries during thendfier Restriction Period, the Company shall
remove restriction on transfer of all of the Alltead Stock upon the expiry of the Transfer Resbicti
Period.

However, in cases where the Eligible Directors giesfrom or retire from all of the positions
mentioned above before the expiry of the Transfestiction Period, due to death, the expiratiothef
term of office, mandatory retirement, or other mgasthat the Company’s Board of Directors deems to
be justifiable, the Company shall reasonably adjhst number of the Allocated Stock for which
restriction on transfer is to be removed and timinig of the removal when necessary.

(3) Gratis acquisition of the Restriction Stock
In cases where the Eligible Directors to whom tlestRcted Stock is allocated resign from or retire
from all of their positions as Directors, Executi@ficers and employees of the Company or the
Company’s subsidiaries before the expiry of Tran&estriction Period, excluding the cases resulting
from death, the expiration of the term of officeamdatory retirement, or other reasons that the
Company’s Board of Directors deems to be justiBalthe Company shall make gratis acquisition of the
Allocated Stock.
Additionally, the Company shall make gratis acdigsi of the Allocated Stock for which restriction
on transfer has not been removed at the point whstriction on transfer is removed described in
paragraph (2) above.

(4) Handling in the event of organizational restoving

In cases where, during the Transfer RestrictionoBea merger agreement in which the Company is
the dissolved company, a share exchange agreementsbare transfer plan in which the Company
becomes a wholly-owned subsidiary, or other itemgarding organizational restructuring, etc. is
approved at a General Meeting of Shareholders efQbmpany (or by the Board of Directors of the
Company if no approval regarding said organizatioestructuring, etc. is required at a General lihbget
of Shareholders of the Company), the Company shpt)n the resolution by the Board of Directors,
reasonably adjust the number of shares of the Allemt Stock for which restriction on transfer it
removed and the timing of the removal when necgstarcases as provided above, the Company shall
make gratis acquisition of the Allocated Stockwdnich restriction on transfer has not been remagetd
immediately following the point when restriction transfer is removed.

(5) Other provisions
Other provisions regarding the Allocation Agreem&mll be determined by the Company’s Board of
Directors.

(Reference)

On the condition that this proposal is approvedh& Annual General Meeting of Shareholders, the
Company plans to allocate restricted stock, simdahe Plan, to Executive Officers of the Company.
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