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(Stock Exchange Code 9010)
June 1, 2018

To Shareholderswith Voting Rights:

Koichiro Horiuchi

President and Representative Director
FUJI KYUKO CO,, LTD.

2-1, Shin-nishihara 5-chome,
Fujiyoshida-shi, Yamanashi

NOTICE OF
THE 117TH ANNUAL GENERAL MEETING OF SHAREHOLDERS

Dear Shareholders:

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

You are cordially invited to attend the 117th Anh@eneral Meeting of Shareholders of FUJI KYUKO
CO., LTD. (the “Company”). The meeting will be hdtd the purposes described below.

If you are unable to attend the meeting, you caase your voting rights in writing or by electragnetic
means, such as the Internet. Please review thehattaReference Documents for the General Meeting of
Shareholders, and indicate your vote for or agaash proposal on the enclosed Voting Rights Egergorm
and return it to us or cast your vote on the votiralpsite designated by the Company after readingd&ce
for the Exercise of Voting Rights via the Internett pages 2—4. Either way, your vote must be receby 6
p.m. on Thursday, June 21, 2018, Japan time.

1. Dateand Time: Friday, June 22, 2018, at 10 a.m. Japan time

2. Place: Highland Resort Hotel & Spa “Grand Banquet Fuji”

6-1, Shin-nishihara 5-chome, Fujiyoshida-shi, Yaasm

(By train, get off at the Fuji-Q Highland Station the Fujikyuko Line)
3. Meeting Agenda:

Mattersto bereported: 1. The Business Report, Consolidated Financial Statesrfer the Company’
117th Fiscal Year (April 1, 20X®arch 31, 2018 and results of audits
the Accounting Auditor and the Board of Corporateidors of the
Consolidated Financial Statements

2. Nor-consolidated Financial Statements for the Commah¥7thFiscal Yea
(April 1, 201#March 31, 2018)

Proposalsto be resolved:
Proposal 1: Appropriation of Surplus
Proposal 2 Partial Amendments to the Articles of Incorporation
Proposal 3: Election of Seven (7) Directors
Proposal 4: Election of One (1) Corporate Auditor
Proposal 5: Introduction of a Stock-based Incentive Plan farebiors

4. Matters concerning the exercise of voting rights:
(1) If you have exercised your voting rights both bgdiag the Voting Rights Exercise Foand via the
Internet, the vote cast through the Internet dalleemed valid.
(2) If you have exercised your voting rights via theetnet more than once, the latest vote shall be
deemed valid.
(3) In accordance with laws and regulations and Artldeof the Company’s Articles of Incorporation,



the Notes to the Consolidated Financial Statermemdsthe Notes to the Non-consolidated Financial
Statements are not attached to this notice of dryauneeral meeting of shareholders and instead are
provided on the Company’s website (https://wwwKyii.co.jp/soumu/investors/meeting.html). As
part of the Consolidated Financial Statements had\bn-consolidated Financial Statements, said
notes have been audited by the Accounting Auditdrtae Corporate Auditors of the Company.

(4) Should the Reference Documents for the Generalivget Shareholders, the Business Report, the
Consolidated Financial Statements and the Non-diolased Financial Statements require revisions,
the revised versions will be posted on the Commawgbsite shown in (3) above.

® When attending the meeting, please submit the sedl®oting Rights Exercise Form at the reception
desk.
® After the shareholders’ meeting, we will have aioimal gathering for shareholders as usual.



Guidancefor the Exercise of Voting Rightsvia the Internet

Exercise of voting rights via the Internet should done by accessing the voting website designatetien
Company and casting your vote upon understandinigeofollowing matters.

Any inquiries about the use of the voting websiteldd be directed to the Help Desk shown below.

If you attend the shareholders’ meeting in persoting via the Voting Rights Exercise Form or théeknet is
unnecessary.

1. Voting website

The voting website on the Internéttps:// evote.tr.mufg.jp/

<QR code> If you use a smartphone or a mobile phomxercise your voting rights, you can access

1)

)

®3)

(4)

the voting website by reading the QR code on tfie le
“QR code” is a registered trademark of DENSO WAXEEORPORATED.

Exercise of voting rights via the Internet is omgssible by accessing the above voting website
through a computer, a smartphone or a mobile pliemede, EZweb or Yahoo! Keitai).* (However,
this voting service is not available from 2 a.m5ta.m. each day.)

The exercise of voting rights through a computes smartphone might not be possible, depending on
your system environment for using the Internesunh cases that an antivirus software is in operati
the proxy server is in use and/or TLS-encryptedroamication is not available.

For the exercise of voting rights via a mobile ploplease use any of the services of i-mode, EZweb
or Yahoo! Keitai. For security reasons, the votaygtem is available only through models that allow
TLS-encrypted communication and transmission afrimiation on mobile phones.

You will be able to exercise your voting rights tfee Internet up to 6 p.m. on Thursday, June 21,

2018. However, we would be grateful if you wouldmise your voting rights as early as possible.

Note: “i-mode,” “EZweb” and “Yahoo!” are trademarks registered trademarks of NTT DOCOMO
INC., KDDI CORPORATION and Yahoo! Inc., respectiyel

2. Exercise of voting rights via the I nternet

1)

)

3)

Please enter the “Login ID” and “Temporary Passwowhich are shown on the enclosed Voting
Rights Exercise Form, and vote for or against epidposal in accordance with the on-screen
instructions.

To prevent unauthorized access by third partiegrothan the Company’s shareholders and the
alteration of votes, the voting site will requestser to change his/her “Temporary Password.”
Shareholders will be notified of a new “Login ID'né “Temporary Password” each time a

shareholders’ meeting is convened.



3. Handling of multiple votes
(1) If you have exercised your voting rights both bypdiag the Form for Exercising Voting Rights and
via the Internet, those exercised via the Intewikkbe taken as valid.
(2) If you have exercised your voting rights multiplees on the Internet, the final vote will be deemed
valid. If you have cast multiple votes by using taromore of a computer, a smartphone or a mobile

phone, the final vote will be deemed valid.

4. Chargesfor accessing the voting site

Please be aware that you shall incur the fees hathes for accessing the voting site (Internet sxce
fees, phone charges and others). If you accesswsidite by mobile phone, you shall also incur the

packet communication fees and other charges refatée: use of the mobile phone.

For any inquiries about the use of the voting wiehsiontact:

Toll-free number: 0120-173-027 (9 a+8.p.m.)
Stock Transfer Agency Department (Help Desk)

Mitsubishi UFJ Trust and Banking Corporation

To Institutional Investors:

The Company subscribes to the “ICJ Platform,” attebnic voting platform operated by ICJ, Inc.

End



Reference Documents for the General Meeting of Shareholders

Proposals and References

Proposal 1: Appropriation of Surplus

The Company proposes to pay a year-end dividenél 550 per share for the fiscal year ended March
31, 2018, while conforming to the basic policy adintaining stable dividends and taking into account
the business results for the fiscal year undeemand other factors.

1)

2)

3)

Type of property for dividends
Cash

Allotment of property for dividends and total anmt thereof
¥15.50 per share of the Company’s common stock
Total amount: ¥827,244,936

Effective date of distribution of surplus
June 25, 2018

As of October 1, 2017, the Company conducted arsev&tock split by consolidating two shares of

its common stock into one share. If this proposapproved as originally proposed, the year-end
dividend for the fiscal year ended March 31, 204#,have increased by ¥0.50 per share compared
with the previous year’s result of ¥15 per shaflecéing the reverse stock split.



Proposal 2: Partial Amendmentsto the Articles of Incor poration

1. Reasons for the amendments
(1) Adding a new item to the line of busine

sses ofGbenpany

Fuji Q Kids Garden, a child-care center run by @mmpany, was opened on September 1, 2017,
accepting children from neighboring communitiesvedl as children of the employees of the Fujikyu
Group. Accordingly, to clarify the line of businessoffered by the Company, it is proposed to add
“child-care service business” to its line of busises in Article 3 (Purpose).

(2) Changing the term of office of Directors
To further clarify the management responsibilityDafectors and construct a management system
that enables flexible responses to a changing bssianvironment, it is proposed to change the term
of office of Directors as prescribed in Article 2lerm of Office of Directors) of the current Artad
of Incorporation from two (2) years to one (1) yemrd to delete the provision allowing the
adjustment of the term of office. It is also propohdo establish a supplementary rule that prescribe

the term of the Directors currently in office.

(3) Other amendments

It is proposed to make partial changes to the wgrdi

2. Details of the amendments
Details of the amendments are as follows.

(Amended portions are underlined.)

Current Articles
CHAPTER |
GENERAL PROVISIONS

Article 1 through Article 2 (Text Omitted)

(Purpose)

Article 3

The Company makes it a purpose to operate the
following businesses.

(1) through (13) (text omitted)

(New item)

(14) Any incidental business that would become
necessary to expand each of the abovementioneg
businesses
The Company may hold shares in other companig
whenever that is regarded as necessary or effecti
to operate any of the businesses listed above.

Article 4 through Article 18 (Text Omitted)

CHAPTER IV
DIRECTORS AND BOARD OF DIRECTORS

Article 19 through 20 (Text Omitted)

(Term of Office of Directors)

Article 21

The term of office of Directors shall be until t
conclusion of the annual general meeting
shareholders for the latest year of the fiscal ¥/
ending within two (2) years following the
appointment.

Provided, however, that the term of a Director W

Amended Articles
CHAPTER |
GENERAL PROVISIONS

Article through Article 2 (Unchanged)

(Purpose)

Article 3

The Company'’s purpose is to operate the followin

businesses.

(1) through (13) (text omitted)

(14) Child-care service business

(15) Any incidental business that is necessary to
] expand each of the abovementioned businesses

BS (Unchanged)

ve

Articke through Article 18 (Unchanged)

CHAPTER IV
DIRECTORS AND BOARD OF DIRECTORS

Article 19 tlugh 20 (Unchanged)

(Term of Office of Directors)

Article 21

h&he term of office of Directors shall be until t
aobnclusion of the annual general meeting
cathareholders for the latest year of the fiscal ¥4
rending within _one (1) year following
appointment.

ho

is _elected as a substitute for any Director redi

before the expiration of his/her term shall be lunti

in

thel

g

he
of

bar

ir




the term of the retiring Director expires.

Article 22 through Article 44 (Text Omitted)

(New Provision)

Artel22 through Article 44 (Unchanged)

Supplementary Provision
Article 1
Notwithstanding the provision of Article 21, therte

of office of Directors who were appointed at the

annual general meeting of shareholders held on
22, 2017, shall be until the conclusion of the air]
general meeting of shareholders to be held in 2
This supplementary provision shall be deleted u
said conclusion.

June
u

D19.
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Proposal 3: Election of Seven (7) Directors

The terms of office of six (6) Directors—KoichircoHuchi, Tetsuo Horiuchi, Ikuo Uno, Kazunari Wada,
Hisao Takabe and Kaoru Suzuki—will expire at thenatosion of this Annual General Meeting of
Shareholders. Accordingly, the election of sevgrfectors is proposed.

The candidates are as follows:

No. Name- Past experience, positions, responsibilities
(Date of birth) and significant concurrent positions

April 1983 Joined the Long-Term Credit Bank Ltdurfently Shinsei Ban
Ltd.)

March 1988 General Manager, Corporate Planning @fithe Company

June 1988 Managing Director of the Company

February 1989 Senior Managing Director of the Comypa

_ ... | June 1989 Representative Director; Senior Managing Direcfdhe
Koichiro Horiuchi Company
(September 17, 1963)September 1989 President and Representative Dirgictioe Company (to

preseni

To be reappointed [Significant concurrent positions]

- Representative Director, FJ Co., Ltd.
, - Representative Director, Highland Resort Hotel & ., Ltd.
Company’s shares| . . .
] - Representative Director, Minobusan Ropeway Co., Ltd

held: 471,346 . ) : = )
1 - Chairman and Representative Director, Televisiomaaashi Co., Ltd.
+ President, Public Interest Incorporated Founddtioriuchi Koankai
+ Outside Director, MARUI GROUP Co., Ltd. (to retfrem this position in June

2018)
 Qutside Auditor, The Yamanashi Chuo Bank, Ltd.
+ Chairman and Representative Director, FUJI mineedér Co., Ltd.

Number of the

Reasons for selecting the candidate for Director
As President of the Company, Koichiro Horiuchi hasg engaged in the overall management ¢
the Company, thereby acquiring significant experéenin addition, he has a broad network g
personal contacts and deep insight through hisreqpee of taking important posts, including
Chairman of the Nihon Bus Association. For thesasoes, he is judged as qualified to b
nominated again for Director.

= =,
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Name

Past experience, positions, responsibilities

No. (Date of birth) and significant concurrent positions
June 1996 Director-General, Niigata District Transport BureMinistry of
Transport (currently Ministry of Land, Infrastruo) Transport|
and Tourism)
June 1998 Director, Information Management Div., Transporti&o
Bureau, Ministry of Transport
June 2000 Resigned from the Ministry of Transport
July 2000 Auditor, Honshu-Shikoku Bridge Authority
April 2004 Advisor of the Company
June 2004 Director of the Company
June 2005 Managing Director of the Company
Tetsuo Horiuchi | pecember 2005 General Manager, Transportation Business Div. @iGbmpany
(February 12, 1948) july 2006 In charge of Transportation Business Div. of thenpany
June 2008 Senior Managing Director of the Company
To be reappointed| April 2010 General Manager, Transportation Business Div. @fGbmpany
June 2012 Senior Executive Officer of the Company
Number of the ) . ) .
Company's shares June 2014 Vice-president and Representative Direttine Company (to
held: 6,900 present
2 ' June 2015 General Manager, Transportation Business Div. iamtharge
of Audit Section, General Affairs Div., Purchasibg. and
Compliance Div. (to present)
April 2018 Chief Officer supervising Operations Div. and iraoe ofAudit

[Significant concurrent positions]

+ Chairman and Representative Director, Fujikyu Shddas Co., Ltd.

- President and Representative Director, Fujigokok{Se., Ltd.

- President and Representative Director, Fujikisen d.

- Chairman and Representative Director, Fujikyu YaasanBus Co., Ltd.

Section and Compliance Div. (to present)

Reasons for selecting the candidate for Director
Tetsuo Horiuchi has considerable experience anérégp accumulated through his long years (¢
service at the Ministry of Transport. Since joinittge Company, he has taken charge of th
transportation business and engaged in the ouwaatlagement of the Company as Vice-preside
and Representative Director. These achievement® rhak judged as qualified to be nominate

again for Director.

=

=
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Name Past experience, positions, responsibilities

No. (Date of birth) and significant concurrent positions
July 1986 Director, Nippon Life Insurance Company
March 1989 Managing Director, Nippon Life Insura@empany
March 1992 Senior Managing Director, Nippon Lifsuinance Company
March 1994 Exective Vice President, Nippon Lifeurance Company
Ikuo Uno . . : .
(January 4, 1935) April 1997 Pr§5|dent, Nippon Life Insurance Company
June 1998 Director of the Company (to present)
To be reappointed April 2005 Chairman, Nippon Life Insurance Company
April 2011 Executive Advisor to the Board, Nippoiie_Insurance Company
Number of the Ju_ly 2_(_)15 Executiv_e_ Advisor, Nippon Life Insurar@empany (to present)
, [Significant concurrent positions]
Company’s shares . . -
held: 0 . Honqrary Adylsor, Nippon Life I_nsurgnce Company
+ Outside Auditor, Odakyu Electric Railway Co., Ltd.
3 + External Audit & Supervisory Board member, TohoKadiic Power Co., Inc.
+ Outside Member of the Board of Directors, ToyotatddCorporation
(scheduled to retire in June 2018)
Reasons for selecting the candidate for Outsidedior
Ikuo Uno has considerable experience in corporaaeagement as is seen by the fact that he|is
currently assigned as an Honorary Advisor of Nipjhdfie Insurance Company. We believe hig
highly professional experience in corporate managemvill enable him to provide appropriate
advice on the overall matters of corporate managérfiem an objective standpoint independent
from the Company’s officers responsible for businegecution, thereby further reinforcing the
Company’s management structure. For these reabkeni judged as qualified to be nominated
again for Outside Director.
February 1984 Joined Fujikyu Corporation (curreftlyCo., Ltd.)
January 1999 Joined the Company
August 2008 Manager, General Affairs Div.; Managdanning Div. of the
Kaoru Suzuki Company
(September 13, 1958)ebruary 2010 Chief of the Sales Promotion Sectemager, Planning Divof
the Company
To be reappointed| June 2012 Executive Officer of the Company (to @nés
June 2014 Director of the Company (to present)
Number of the | June 2014 Chief of the Sales Promotion Sect@eneral Manager, Plann
Company’s shares Div. of the Company
4 held: 5,000 December 2014  General Manager, Publicity Div.; Gaindanager, Planning
Div. of the Company
June 2015 General Manager, Publicity Div.; In clasgPlanning Div. of
the Company (to present)
Reasons for selecting the candidate for Director
Kaoru Suzuki has accumulated considerable expearibychaving long engaged in the planning
and publicity divisions of the Company. As a Dicthe has taken an active role in the discussiops
at meetings of the Board of Directors. These aeents make him judged as qualified to be

nominated again for Director.
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No. Name. Past experience, positions, responsibilities
(Date of birth) and significant concurrent positions
March 1981 Joined the Company
October 2009 General Manager status of the Company
June 2012 Executive Officer of the Company (to @nés
Kenji Omata Manager, Group Business Div. of the Company
(January 23, 1959) Senior Managing Director and Representative Directo
Fujikyu Highland Co., Ltd.
To be newly appointedNovember 2013 General Manager, Purchasing Divhe@Qompany
June 2016 Manager, Group Business Div. of the Cogpa
Number of the President and Representative Director, Fujikyu l€ensCo.,
Company’s shares Ltd.
5 held: 4,500 February 2018 Manager, Group Business Div., Mandgansportation
Business Div., and Manager, Real Estate Busineasdbthe
Company
April 2018 Manager, Operations Div. of the Compéioypresent)
Reasons for selecting the candidate for Director
Kenji Omata has accumulated considerable experiégcbaving long engaged in the planning
development and engineering divisions of the Compamd taken an active role as an Executiv
Officer of the Company in the discussions at megtiof the Board of Executive Officers. These
achievements make him judged as qualified to bdyneaminated for Director.
. March 1981 Joined the Company
Masanori Hirose August 2010 General Manager status of the Company
(March 7, 1958) . )
June 2012 Executive Officer of the Company
: Manager, Transportation Business Div. of the Corgpan
To be newly appomtedJune 2013 President and Representative DirectfikybSales Co., Ltd.
Number of the June 2014 Presidgnt and_ Representative DirectgirEkpress Co.,
Company's shares June 2015 Executive Officer of the Company (to @nds
6 held: 3,820 General Manager, Audit Section and General Mandgengeral

Affairs Div. of the Company (to present)

Reasons for selecting the candidate for Director

Masanori Hirose has accumulated considerable exqpegiby having long engaged in the gener

affairs division and management of the group corgsand taken an active role as an Executi

Officer of the Company in the discussions at megtiof the Board of Executive Officers. These

achievements make him judged as qualified to bdyneaminated for Director.

=

D
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No. Name. Past experience, positions, responsibilities
(Date of birth) and significant concurrent positions
March 1983 Joined the Company
June 2014 General Manager status of the Company
President and Representative Director, Fujikyu Bifg Inc.
President and Representative Director, Fujinomiyjikkizu Hote
Tsuyoshi Furuya Co., 'Ltd. (currently Hotel Fl.inkyu' Co., Ltd.). '
(April 29, 19509) E{:Sldent and Representative Director, ShizuhoKkdiktp Co.,
To be newly appointed‘]une 2015 Manager, Transportation Business DithefCompany
June 2016 Executive Officer of the Company (to @nés
President and Representative Director, Fujikyu Yizesai Bus
Number of the Co., Ltd.
Compar.1y s shares President and Representative Director, Fujikyu Asgovice
held: 2,200
7 Co., Ltd.
February 2018 Manager, Transportation Business Dianager, Group
Business Div., and Manager, Real Estate Businessobthe
Company
April 2018 General Manager, Operations Div. of @@mpany (to present
Reasons for selecting the candidate for Director
Tsuyoshi Furuya has accumulated considerable epexi by having long engaged in the
transportation, leisure and service divisions armhagement of the group companies and taken jan
active role as an Executive Officer of the Companyhe discussions at meetings of the Board of
Executive Officers. These achievements make himggddas qualified to be newly nominated fo
Director.
Notes:

1. The Company has business relationships with FJ IGd., and Public Interest Incorporated Foundatitoriuchi
Koankai relating to real estate rental and theaurtsng of business.
FJ Co., Ltd., engages in the golf course and r&talte businesses, which fall under the same cagsgof businesses
operated by the Company.

2. Minobusan Ropeway Co., Ltd., operates the cableluasiness, which falls under the same category of a
business operated by the Company.

3. The Company has a business relationship with FUdé¢ral water Co., Ltd., relating to the purchasearicles,
real estate rental and lending of funds.

4. The Company has a business relationship with Fkgiggen Co., Ltd., relating to real estate rerg¢aling and
the borrowing of funds through the cash managesystem (CMS).

5. Mr. Ikuo Uno is a candidate for Outside Directorstipulated in Article 2, Paragraph 3, Item 7, lné Ordinance for
Enforcement of the Companies Act.

6. Matters concerning the candidate for Outside Dinect
Mr. Ikuo Uno has been notified with the Tokyo StoEkchange as an independent director as set fortthd
regulations of said Exchange, and will have seae®irector of the Company for 20 years as of R(1e.
While he was serving as Outside Director of PaniasGorporation (“Panasonic”), Panasonic receiveamer from
the European Commission in December 2012 to pagralty for violation of an antitrust law on the Bratube
business. Although Panasonic appealed to the Eamo@®urt of Justice, the appeal was rejected iy 2016,
finalizing the penalty. In addition, regarding aat af violating a competition law as to the autont®Iparts business
for certain customers, Panasonic reached agreemsétitsthe U.S. Department of Justice in July 201l dhe
Competition Bureau of Canada in February 2014 topemalties to the respective bodies. Although Mro had not
been able to recognize the fact of such violatiotil it was revealed, from the perspective of legainpliance he was
making constant efforts to prevent the occurrerfcbusiness execution that would violate laws bynydag out his
duties on the Company’s Board of Directors. Sirue flact was revealed, he has monitored the measaken by
Panasonic to prevent the recurrence of such agrobl

7. An agreement of limitation of liability with the wdidate for Outside Director
Pursuant to Article 427, Paragraph 1, of the Corigsafsct, Mr. Ikuo Uno and the Company have an ageg# to limit
the liability for damages prescribed in Article 4Paragraph 1, of said Act. The maximum amounigadility pursuant
to the agreement is the amount stipulated by law.
If the reelection of Mr. Uno is approved, the Compavill continue said agreement with him.

-12 -



Proposal 4: Election of One (1) Corporate Auditor

The term of office of Corporate Auditor Masayukilkayashi will expire at the conclusion of this Anhua
General Meeting of Shareholders. Accordingly, tleetéon of one (1) Corporate Auditor is proposed.

The Board of Corporate Auditors has previously giite approval to this proposal.

The candidate is as follows:

Name Past experience, positions
(Date of birth) and significant concurrent positions
March 1975 Joined the Company
April 2002 Manager, Second Administration Div. bétCompany
October 2002 Manager, Planning Div. of the Company
August 2003 General Manager, Second Administrddion of the Company
December 2005 Manager, Transportation Business Div.
June 2006 Director of the Company
July 2006 General Manager, Transportation BusiDéss
Masayuki KobayashiApm 2010 President_ and Representative Directqﬁ, Kyuko K_anko Co.,
(November 1, 1951 Ltd., Pre5|dent_ and Representative D_|rect_or, Fx_l_prEss Co.,
’ Ltd., and President and Representative DirectgikyauShonan
To be reappointed . Bus Co., Ltd. .
April 2011 General Manager, Human Resources DithefCompany
Number of the June 2012 Execytive Officer of the F:ompany
Company’s share June 2014 Full-time Corporate Auditor of the Compén present)
held: 6,900 Reasons for selecting the candidate for Corporatditér
Masayuki Kobayashi has served as a full-time CagorAuditor of the
Company for four years, capitalizing on his consatkée knowledge as to the
transportation business and experience in the huegurces division of the
Company. Based on such experience and his expetigaired through
service as the full-time Corporate Auditor, Masaykikbayashi is expected
to help conduct better audits of the Company. Thessons make him
judged as qualified to be nominated again for Caf@Auditor.

-13 -



Proposal 5: Introduction of a New Stock-based Incentive Plandectors

1. Reasons for the proposal

The Company operates businesses of a highly poatiore, centering on transportation via railway
and other vehicles, and seeks to ensure a stabileess foundation over the long term. To help aghie
that, the Company has addressed the issue of imegtior Directors in line with the principle givém
Japan’s Corporate Governance Code: “the propotiidred to mid- to long-term results and the
balance of cash and stock should be set apprdgriate

This proposal is submitted to request the approfvahareholders for introducing a new stock-based
incentive plan, “Board Benefit Trust (BBT)” (heraiiter called “the Plan”), for the Company’s
Directors (excluding Outside Directors; hereinaftes same applies unless otherwise noted).

By further clarifying a link between the remuneoatifor Directors and the stock value of the
Company so that Directors can share not only inatiheantages of higher stock prices but also in the
risks of falling stock prices with shareholderss throposal intends to raise the motivation of Blioes
to contribute to enhancing business performancecargbrate value of the Company over the mid- to
long-term.

Accordingly, the remuneration for the Company’'seBtors will consist of “basic remuneration,” a
“bonus” and a “share-based incentive” linked tolsiness performance of the Company. As stated in
2. (1) below, Directors will receive the share-lihseentive at the time of their retirement fronficg
as a general rule.

The Plan involves an additional amount of remunenafior Directors, separately from the amount
of remuneration for Directors (up to ¥270 millioerpyear, which does not include the amount of
salaries for service as employee) that was appratedhe 105th Annual General Meeting of
Shareholders held on June 27, 2006. Therefore,erebii request the approval of shareholders as to
the additional amount of share-based remuneratipiDirectors. It is also proposed that detailshaf t
Plan be left to the discretion of the Board of Dioes within the range of those described in 2oWel

The number of Directors eligible for the Plan isreatly six (6) but will be seven (7) if Proposal 3
is approved as originally planned.

2. Amount of remuneration, etc., relating to tharPand reference information
(1) Overview of the Plan
The Plan is a stock-based incentive system in wktieh Company’s shares are acquired
through a trust (hereinafter, a trust establishedeu the Plan is called “the Trust”) by using
funds contributed by the Company; and the Compaslyares and the cash equivalent to the
market price of the Company’s shares (hereinaftdlectively called “the Company Shares,
etc.”) are granted to Directors through the Trashaécordance with the Share Grant Regulations
for Directors set forth by the Company. The timfogDirectors to receive the Company Shares,
etc., will be when they retire from office as Ditecas a general rule.

(2) Persons eligible for the Plan
Directors (Outside Directors and Corporate Auditmes not eligible for the Plan.)

(3) Trust period
From August 2018 (planned) until the conclusiorttef Trust. (Any specific ending date of
the Trust is not determined. The Trust will conéras long as the Plan continues. The Plan will
end with the delisting of the Company’s stock, @l of the Share Grant Regulations for
Directors or other reasons.)

(4) Amount of money entrusted (amount of remunerata, relating to the Plan)

Subject to approval of this proposal at this anngeheral meeting of shareholders, the
Company will introduce the Plan for a period ofefi{5) fiscal years beginning with the fiscal
year ending March 31, 2019, and ending with theafigear ending March 31, 2023 (hereinafter
“the Initial Trust Period”, and for any additiongkriod in increments of five fiscal years
following the Initial Trust Period. Any such additial period and the Initial Trust Period are
hereinafter collectively called “the Trust Periogsind contribute the following amount of
money as funds necessary for the Trust to acqbaees of the Company to grant the Company
Shares, etc., to eligible Directors.

Initially, the Company will contribute an amounttrnexceeding ¥60 million as necessary
funds for the Initial Trust Period at the time damned establishment of the Trust in August
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(5)

(6)

()

(8)

2018.

After the elapse of the Initial Trust Period, then@pany will additionally contribute an
amount not exceeding ¥60 million for each of thestiPeriods as a general rule until the Plan is
concluded. In the case of making such additionatrdmution, however, if there remain in the
trust assets any Company shares (Those assets at@obquivalent to the number of points
given to Directors relating to each of the Trusti®ds until immediately before the additional
contribution and do not include shares not yet g@rto Directors) and money (hereinafter
called the “Residual Shares, etc.”), the total safrthe amount of the Residual Shares, etc. (the
amount of any Company shares included shall beuledéd at the market price at the closing
date of the Trust Period immediately before theitamdhl contribution) and an amount
additionally contributed by the Company shall nateed ¥60 million.

In addition, the Company may contribute funds ® Thust in several installments during the
Trust Periods including the Initial Trust Periodthin the range that the accumulated amount of
contributions reaches the abovementioned maximuouatrfor each of the Trust Periods.

Whenever the Company decides to make such additomdribution, it will be disclosed in
a timely and appropriate manner.

The method of acquiring the Company shares anduhwer of shares to be acquired

Acquisition of the Company shares by the Trust Ishal conducted by purchasing them
through the stock market or subscribing to thesweashares to be disposed of by the Company,
using the funds contributed as described in (4yvabdhere shall be no issuance of new shares
by the Company.

For the Initial Trust Period, up to 15,000 sharéshe Company shall be acquired without
delay after the Trust is established.

Details of each acquisition of the Company shasethb Trust will be disclosed in a timely
and appropriate manner.

The method of determining the number of the Com&imgres, etc., to be awarded to Directors

Each Director will be awarded the number of pothtst is determined for each fiscal year in
consideration of his/her position, etc., in accoma with the Share Grant Regulations for
Directors. The total number of points to be awartteDirectors for a single fiscal year shall not
exceed 3,000 points. This number was determinedcdnysidering the current level of
remuneration for Directors and Corporate Auditéing, current and estimated future number of
Directors and other factors, and we judge thatasanable.

The points awarded to Directors will be convertetb ishares of the Company’s common
stock on the basis of one share per point at the of granting the Company Shares, etc., as
described in (7) below. (Provided, however, if acktsplit, gratis allotment of shares or share
consolidation, etc., occurs subsequent to the appmaf this proposal, reasonable adjustments
may be made to the maximum number of points andtingber of points already awarded or the
ratio of conversion, according to the related satipplied to such events.)

The number of points referred to when the Compdreyrés, etc., are granted to a Director as
described in (7) below shall be, as a general thke,accumulated number of points that have
been awarded to said Director until he or sheagtirom the office of Director (hereinafter such
number of points is called “the Finalized NumbePagints”).

Granting of the Company Shares, etc.

If a Director retires from office and satisfies tteguisites to be a beneficiary set forth in the
Share Grant Regulations for Directors, said Dineutili receive from the Trust after retirement
shares of the Company based on the Finalized Nuoflioints that is determined as described
in (6) above, as a general rule, upon completiothefrequired procedures to be designated as a
beneficiary. Provided, however, that Directors mageive an amount of cash equivalent to a
portion of the shares of the Company to be grarteithg quoted at their market price, instead of
receiving that in the form of Company shares, éiytlatisfy the relevant requirements prescribed
in the Share Grant Regulations for Directors. Tabdm the granting of such money, the Trust
may sell shares of the Company.

Exercise of voting rights

The voting rights associated with the shares ofQbmpany in the Trust account shall not be
exercised without exception as per instructionmftbe trust administrator. That way we intend
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to ensure neutrality toward the management of thengany with respect to the exercise of
voting rights associated with the shares of the gy in the Trust account.

(9) Handling of dividends
Dividends relating to the shares of the CompanhénTrust account shall be received by the
Trust to be used to acquire shares of the Compuadhyaa trust fees to be paid to the trustee with
respect to the Trust. Any dividends, etc., remajnimthe Trust at the conclusion of the Trust will

be allocated to the Directors then in office acouydio the number of points they hold, as
prescribed by the Share Grant Regulations for Direc

(10) Handling of assets remaining at the end of the tresod

The Trust will be concluded in the event of anyevaint reasons, including delisting of the
Company shares and abolition of the Share GrantlRgégns for Directors.

Of the assets remaining in the Trust at the cormiusf the Trust, all shares of the Company
are to be acquired by the Company without consiaerand then cancelled by resolution of the
Board of Directors, whereas any remaining casls the amount of money to be granted to
Directors as described in (9) above, is to be gehitd the Company.
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<Reference: Structure of the Plan>

(3) Acquire share

_..

(1) Establisl the Share Grant Regulatiol
for Directors

.

(re-trusted to Trust & Custody Services > Directors who have retired from

[Trustor] '
(4) Points to be awarded Directors
The Company ST RN, 3
(2) Entrust money  § < Acquire the
= . right to receive
29 € oo aintaiaininte Trust administrator benefits
=~ o Instruction not
v Q3 to exercise
\ @ g voting rights
[Trusted o
Mizuho Trust & Banking Co., Ltd. [Beneficiary]

Bank, Ltd.) office and satisfiy the requisites to

(6) The Company Shares, be a beneficiary
etc., to be granted

The Company’s shares

/

@)

)
®3)

(4)
®)

(6)

The Company establishes the Share Grant ReguldtoriBirectors within the framework approved inatbn

to this proposal.

The Company entrusts money within a range approveelation to this proposal.

The Trust acquires shares of the Company usingntberey entrusted (2) through the stock market or by
subscribing to the treasury shares to be disposkd the Company.

The Company awards points to Directors in accordayith the Share Grant Regulations for Directors.
Following the instructions from the trust admirédgtr, the Trust shall not exercise the voting sghssociated
with the shares of the Company in the Trust account

To a Director who retires from office and satisfidge requisites to be a beneficiary (hereinaftdre “t
Beneficiary”), the Trust grants the shares of th@m@any according to the accumulated number of point
awarded to the Beneficiary. If a Director satisfide relevant requirements set forth in the SharanG
Regulations for Directors, such Director may reeetash instead of Company shares as to a certdinrpof
the points awarded.

End
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