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To Those Shareholder swith Voting Rights

Ikuo Akutsu

President and Representative Director
TOKYO OHKA KOGYO CO., LTD.
150 Nakamaruko, Nakahara-ku,
Kawasaki, Kanagawa, JAPAN

NOTICE OF THE CONVOCATION OF THE
84" ORDINARY GENERAL MEETING OF SHAREHOL DERS

You are cordially invited to attend the"8®@rdinary General Meeting of Shareholders of TOK@BKA
KOGYO CO., LTD. (“the Company”). The meeting wiktheld as described below.

If you are unable to attend the meeting, you caase your voting rights by either of the follogimeans.
Please review the Reference Documents for the Gelereting of Shareholders, and exercise your gatights
by 5:30 p.m., Wednesday, June 25, 2014.

Exercise of Voting Rightsin Writing
Please indicate your votes for or against the malsoon the enclosed Voting Rights Exercise Fordhraturn
it to the Company, ensuring that the form reactsasaulater than the above voting deadline.

Exercise of Voting Rights by Electronic Means (viathe I nternet, etc.)
Please review the “Guide for Exercising Voting Rgyhia the Internet, etc.” described on page 1d,eater
your approval or disapproval for each proposalaterithan the above voting deadline.

1. Dateand Time: Thursday, June 26, 2014 at 10:00 a.m.

2. Place 1%' Meeting Room, 5F, Corporate Headquarters of thep2my
150 Nakamaruko, Nakahara-ku, Kawasaki, Kanagavganla

3. Agenda of the Mesting:
Mattersto bereported: 1. The Business Report and the Consolidated Fiab8tatements for the 84
fiscal year (from April 1, 2013 to March 31, 205H)d results of audits by the
Accounting Auditor and the Board of Corporate Aaditof the Consolidated
Financial Statements
2. The Non-Consolidated Financial Statements feigdf fiscal year (from April
1, 2013 to March 31, 2014)
Proposalsto be resolved:
Proposal No. 1:  Appropriation of Surplus
Proposal No. 2: Election of Seven Directors
Proposal No. 3: Revision of the Amount of Remuneration for Direstand Decision on theemount
of Remuneration with Stock-Based Compensation Sitions for Directors and
the Details Thereof



4. MattersDecided for the Convocation:
(2) If you exercise your voting rights by two diéat means, that is, by electronic means (viankermet,
etc.) as well as in writing, votes by electronicame (via the Internet, etc.) shall prevail.
(2) If you exercise your voting rights by electromieans (via the Internet, etc.) more than onagy, fjoal
votes shall prevail.

*For those attending the meeting, please prebengénclosed Voting Rights Exercise Form at thepiame desk
on arrival.

*When it is necessary to modify the matters stitettie Reference Documents for the General Meeting
Shareholders, the Business Report, the Non-Comgetid-inancial Statements and the ConsolidatedhEiala
Statements, please understand that the mattersrajtification will be shown on the website of iempany
(http://www.tok.co.jp/).



Reference Documentsfor the General Meeting of Shareholders

Proposals and References
Proposal No. 1: Appropriation of Surplus

Regarding the appropriation of surplus, the Compganposes as follows.
Matters related to the year-end dividend:

The Company considers the return of its profitsttareholders as an important managerial issue. The
Company, in light of its financial condition anddiess performance from a long-term point of vieakes
it its basic policy to: carefully secure its suiint internal reserves for the purpose of effetyiwtilizing
them as a resource for continuous improvemensafdtporate value by advancing measures essettial f
the enhancement of the corporate competitivenesemlargement of its profit such as: aggressiveareh
and development investment into new technologiesnamw products geared towards new growth; capital
investment in manufacturing equipments, etc. falitpsimprovements and further efficiency improvertse
of existing business; and enhancement of its basidevelopment both at home and overseas, andeon t
other hand, also makes it its basic policy to: it its payments of dividends with a consolidgiagout
ratio of 30% or more, taking into account the catrilevel of payout; and flexibly acquire its owoaits.

Under these policies, the Company proposes thegrahdividend for the fiscal year as follows.

(1) Type of dividend property

Cash
(2) Matters related to distribution of dividend pesty to shareholders and the total amount
¥28 per common share of the Company Total amou¥it; 260,070, 392

Taking into consideration various factors includmg business performance, we propose to pay an
additional ¥4 per share compared to the previoasged dividend as appreciation for the constant
support of shareholders. Accordingly, including itterim dividend of ¥24 per share paid in December
2013, the annual dividend for the fiscal year i8 ¥Br share, which is ¥8 more than in the previous
fiscal year.

(3) Effective date of the distribution of surplus
June 27, 2014



Proposal No. 2: Election of Seven Directors

The terms of office of all seven Directors will éxpat the conclusion of this General Meeting of

Shareholders.

Accordingly, election of seven Directors is prophse
The candidates for Directors are as follows:

Number of

Name Career summary, position and responsibility atGbenpany,
No. . A L shares of the
(Date of birth) and significant concurrent positions
Company helg
April 1982 Joined the Company
April 2003 General Manager, Manufacturing Techngl@gvision
October 2003  General Manager, Advanced Materiakl@ment
Division 2
April 2007 President and General Manager of TOKWAN CO.,
Ikuo
LTD.
1 Akutsu 13,300 share
(April 27, | June 2009 Officer; Department Manager, Corporaerithg '
1959) Department
June 2010 Director; Executive Officer; Departmeratridger,
Corporate Planning Department
June 2011 Representative Director, President amnef ERecutive
Officer
(to the present)
April 1977 Joined the Company
October 1993  General Manager, Electronic Materiaikdting Division 2
May 1994 Director of OHKA AMERICA, INC. (present KYO
OHKA KOGYO AMERICA, INC.)
April 1997 General Manager, Tohoku Marketing Office
June 2003 Officer; General Manager, Electronic Maké&larketing
Division 2
June 2004 Officer; Deputy Department Manager, Mamge
Department and General Manager, Electronic Materia
Kobun Marketing Division 2
2 (ng?laé( : April 2005 Officer; Department Manager, Marketingfartment 5,400 share
1949) June 2006 Director; Officer; Department Manager, Marketing
Department
June 2010 Director; Executive Officer; Department Manager,
Marketing Department
June 2012 Director; Senior Executive Officer; Department Mgeg

(Significant concurrent positions)
President and Representative Director of TOK Adedndaterials
Company, Limited

Marketing Department
(to the present)




Number of

Name Career summary, position and responsibility atGbenpany,
No. . A " shares of the
(Date of birth) and significant concurrent positions
Company helg
April 1976 Joined the Company
April 1997 General Manager, Advanced Material Depehent
Division 2
June 2000 General Manager, Advanced Material Devedmt
Division 1
June 2004 Officer; Deputy Department Manager, Rebeand
Development Department
Hiroji
Komajmo October 2004  Officer; Deputy Department Managegeaech and
3 (December Development Department and General Manager, New 4,300 shares
19, 1952) Technology Development Section
April 2007 Officer (President and Director of TOKYQHKA
KOGYO AMERICA, INC.)
June 2011 Officer; Department Manager, New Business
Development Department
June 2012 Director; Officer; Department Manager, New Business
Development Department
(to the present)
April 1984 Joined the Company
April 2004 General Manager, Quality Assurance Dons
April 2007 General Manager, Advanced Material Depehent
Division 2
April 2008 General Manager, Advanced Material Depehent
Division 1
4 Ha;uttoshl June 2009 Officer; Deputy Department Manager, Rekeand 3 100shares
] a101961 Development Department and General Manager, ,Loushares
(June 1, Advanced Material Development Division 3
June 2011 Officer; Deputy Department Manager, Rebeand
Development Department and General Manager,
Advanced Material Development Division 1
June 2012 Director; Officer; Department Manageisdech and

Development Department

(to the present)




Number of

Name Career summary, position and responsibility atGbenpany,
No. . A L shares of the
(Date of birth) and significant concurrent positions
Company helg
April 1979 Joined the Company
October 2001  General Manager, Oregon Plant of OAKKERICA,
INC. (presenfOKYO OHKA KOGYO AMERICA, INC))
March 2003 Director; Vice President of OHKA AMERICINC.
April 2008 General Manager, Gotemba Plant
June 2009 Officer; Deputy Department Manager, Mactufing
Department, and General Manager, Koriyama Plant
Jun | June 2010 Officer; Deputy Department Manager, Maciufing
un iwasa Department, and General Manager, Sagami Operatiof
5 (September Center 7,000 shares
19, 1955)
April 2013 Officer; Deputy Department Manager, Méauiuring
Department
June 2013 Director; Officer; Department Manager, Manufacturi
Department
(to the present)
(Significant concurrent positions)
President and Representative Director of KUMAGAYAIKA CO., LTD.
Director of TOKYO OHKA KOGYO AMERICA, INC.
Director ofTOK TAIWAN CO., LTD.
October 198 Joined the Compal
April 200E General Manage General Affairs Divisio
June 200 Officer; Deputy Department Manager, Administon
Department and General Manager, General Affairs
Division
Kunio Mizuki o :
6 (February 10 June 201 (D)gm;rrt,mDeen[?artment Manager, General Affairs 3,900 shares
1959) P
June 201 Director; Officer; Depatment Manager, General Affai
Department
(to the presen
(Significant concurrent positior
Director of OHKA SERVICE CO., LTD.
April 1970 Joined OILES CORPORATION (“OILES”)
June 1999 Director of OILES
" June 2003 Director; Managing Operating Officer df E5
Hiroshi | yune 2006 Representative Director, President aief Operating
7 Kurimoto Officer of OILES 0 sharg
(August 26, . ) .
1947) June 2011 Representative Director and Chairmanldt®

(to the present)

(Significant concurrel positions
Representative Director and Chairman of OILES




Notes: 1* indicates a new candidate.

2.

Conflicts of interests between the Company arydod the candidates

(1) Mr. Kobun Iwasaki serves concurrently as theskient and Representative Director of TOK

4.

Advanced Materials Company, Limited, a subsididrthe Company. The Company provides loan
funding, etc. for TOK Advanced Materials Compalynited, and there is a trading relationship
between both companies consisting of activitiekigiog the sales of products. Also, the Company and
TOK Advanced Materials Company, Limited have a cetitive relationship in connection to the
materials business.

(2) No conflict of interest exists between the @amy and any of the other candidates.
3.

Mr. Hiroshi Kurimoto is scheduled to retire frdhe position of Representative Director and Chairm
of OILES and assume the position of Director andi@e\dvisor of OILES on June 27, 2014.

Mr. Hiroshi Kurimoto is a candidate for Outsidegector. The Company plans to designate Mr. Hirosh
Kurimoto as an independent director in accordaritie tve regulations of the Tokyo Stock Exchange
and notify therein. If his election is approved,ifischeduled to be an independent director.

. Reasons for election of the candidate for OatBigtector:

Election of Mr. Hiroshi Kurimoto as Outsider Directis proposed to ask for his supervision of the
Company’s management from an objective and nepiiak of view based on his abundant experience
and considerable insight as an executive of adlistenpany, as well as his contribution to enhancgme
of the corporate governance with his advice orgdémeeral management of the Company.

. Liability limitation agreement with Outside Dater:

In accordance with the current articles of incogpion, the Company is able to enter liability liation
agreements with Outsider Directors that limit theximum amount of liability provided for in Article
423, Paragraph 1 of the Companies Act. If the lecif Mr. Hiroshi Kurimoto is approved, the
Company plans to enter such an agreement withlhithat case, the maximum amount of liability in
accordance with the agreement shall be the minitrability amount stipulated by laws and
regulations.



Proposal No. 3: Revision of the Amount of Remuneration for Directors and Decision on the Amount of
Remuneration with Stock-Based Compensation Stock Optionsfor Directorsand the
Details T her eof

At the 78" Ordinary General Meeting of Shareholders heldwre 26, 2008, approval was received for
an annual remuneration amount of ¥420 million esléncluding bonuses, for Directors of the Company
(Including ¥25 million or less of the annual remrai®n amount was for Outside Directors.) (Howettee,
total remuneration amount does not include emplsgdaries and bonuses paid to Directors who
concurrently serve as employees.) .This decisiammgover, remains in effect today. Taking into
consideration the revision of tlhkempensation structure for Directors that the Cargps carrying out by
introducing a stock-based compensation stock opsystem as well as various other factors, the @omp
requests approval to revise the remuneration anfoulltirectors to an annual amount of ¥420 mill@nm
less, including bonuses and stock-based compensstiok options. (Including ¥25 million or lesstoé
annual remuneration amount would be for Outside®ars.) (However, the total amount does not irelud
Officer remuneration and bonuses paid to Direcidrs concurrently serve as Officers.)

In addition, within the range of the remuneratiomoaint after the revision, the Company requests
approval to allot subscription warrants in the fahstock-based compensation stock options as
performance-based remuneration for Directors (mdtiding Outside Directors).

As indicated below, the stock-based compensatmrksiptions in this proposal shall have an exercise
price of one yen per share for the shares thabearceived through exercise of subscription wastdrhe
Company has comprehensively taken into consideratious factors, such as Directors’ execution of
duties and degree of contribution to the Compamg,tzelieves the substance of the remuneration with
stock-based compensation stock options to be rabkarmhe amount of remunerations of the subsoripti
warrants as stock-based compensation stock ohmikbe the total number of subscription warrants
allotted multiplied by the fair value per subsaoptwarrant calculated on the allotment date of the
subscription warrants (hereinafter referred tchas'Allotment Date”).

The current number of Directors is seven (including Outside Director), and if Proposal No. 2
(Election of Seven Directors) is approved in itgioal form, the number of Directors affected bisth
proposal will still be seven (including one Outsidieector), the same as the current number. Howéiver
number of Directors (not including one Outside Biog) who will be eligible for allotment of subggtion
warrants in the form of stock-based compensatiocksbptions will be six.

Please note that the reason for allotting subseriptarrants as stock-based compensation stockrapti
and the details thereof are as follows.

1. Reason for allotting subscription warrants as stock-based compensation stock optionsto Directors

The Company will allot subscription warrants asktbased compensation stock options to Directors in
order to further increase their eagerness andv@solcontribute to raising the Company’s stockeand
improving long-term performance and corporate véttmeugh their sharing of the merits as well asriies
of stock price movement with the shareholders.

2. Details of subscription warrantsto be allotted as stock-based compensation stock optionsto
Directors

(1) Class and number of shares to be issued upsncisg of subscription warrants

The Company will set a maximum number of sharesdiia be delivered upon exercise of the
subscription warrants to be allotted on days witine year from the day of the Company’s Ordinary
General Meeting of Shareholders for each fiscal ®@20,000 shares of the Company’s common stock.

In case the Company conducts a share split (inofugratis allotment of shares of the Company’s
common stock; the same shall apply below whenéwaressplit is mentioned) or share consolidatiothef
Company’s common stock after the date of resolutitthis proposal (hereinafter referred to as the
“Resolution Date”), the number of shares to beddsupon exercise of the subscription warrants &teall
adjusted by applying the following formula; provitleowever, that the applied adjustment is perforored
the number of shares to be issued for the subsxripiarrants that are not exercised at the aforéoresd
time and fractions of less than one share resufitorg the adjustment are discarded.



Number of shares after adjustment=Number of sHzetse adjustment x Ratio of share split or share
consolidation

The number of shares after adjustment shall beexpph and after the day following the record dxdte
the share split (or on and after the effective dageeof when a record date is not prescribed)arncase of a
share split or on and after the effective datdnefghare consolidation in the case of a share tidason;
provided however that if the share split is condd&ubject to the condition of shareholder appraval
Company’s General Meeting of Shareholders of agsalpto increase capital or reserve of the Company
reducing surplus, and a day prior to the day ottmion of said General Meeting of Shareholdersasle
the record date for the share split, the numbshafes after adjustment shall apply, retroactivelyand after
the day following the said record date, on andrdlfte day following the day of conclusion of saidr@ral
Meeting of Shareholders.

Moreover, in addition to the above, if it becomesessary to adjust the number of shares to bedissue
upon exercise of the subscription warrants aftefRRsolution Date pursuant to cases when the Cgmpan
conducts a merger, company split or share exchantgeother similar cases, the Company may perform
adjustment on the number of shares deemed necdsnsegolution of the Company’s board of directors
(hereinafter referred to as the “Board of Directprs

(2) Total number of subscription warrants

The maximum total number of subscription warraotbe allotted within one year from the day of the
Company’s Ordinary General Meeting of Shareholftlareach fiscal year shall be set at 200. The nurobe
shares for each subscription warrant (hereinadtiermed to as the “Number of Granted Shares”) siwll00
shares; provided, however, if a share number adgrstset forth in “(1) Class and number of shavdset
issued upon exercise of subscription warrants” ali®eonducted, similar adjustment shall be appbettie
Number of Granted Shares.

(3) Paid-in amount for subscription warrants

The paid-in amount shall be the amount determimethe basis of the fair value calculated by medns o
the Black-Scholes Model on the Allotment Date. Tmmpany shall pay cash remuneration in the same
amount as the paid-in amount to Directors to whabssription warrants are allotted and in lieu ofnetary
payment, payment shall be made by said Directotbimygh offsetting against the remuneration
receivables.

(4) Amount of property contributed upon exerciseswbscription warrants

The amount of property contributed upon exerciseach subscription warrant shall be calculated by
multiplying one yen as the exercise price per sbaf@ered upon exercise of each subscription wairg
the Number of Granted Shares.

(5) Period during which subscription warrants mayekercised
The exercisable period shall be the period presdriiy the Board of Directors within the period engdi
30 years from the day following the Allotment Date.

(6) Restrictions on acquisition of subscription saats by assignment
The acquisition of subscription warrants by assignnshall require the approval of the Board of
Directors.

(7) Terms for exercise of subscription warrants

1) A holder of subscription warrants may exercigessription warrants within the period specifiedhin
aforementioned “(5) Period during which subscripticarrants may be exercised,” but only within the
period until the day when 10 days have elapsed thenday following the day that the position(s) of
Director, Corporate Auditor, and/or Officer of tGempany is all lost.

2) Other terms shall be governed by the “Subsomgi/arrants Allotment Agreement” to be concluded
between the Company and holders of subscriptionants based on the resolution of the Board of
Directors.

(8) Other details of subscription warrants
Other details of subscription warrants shall besgribed at a meeting of the Board of Directors laictv
subscription requirements are decided.



(Reference)

In addition to the allotment of subscription watsaas stock-based compensation stock options to
Directors by this proposal, the Company plans lat,ab Officers, subscription warrants as stockmys
similar to the stock-based compensation stock optadlotted to Directors by resolution of the Boafd
Directors.
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1.

2.

Guidefor Exercising Voting Rightsvia the I nternet, etc.

How to exercise voting rights via the Internet
Please read the following items before exercisimgy woting rights via the Internet.
(1) Website to use for exercising voting rights

)

®3)

1)

2)

3)

4)

Exercise of voting rights via the Internet idyopossible by accessing the website designeddy th
Company exclusively for the purpose of exercisiogng rights (http://www.evote.jp/) via a
personal computer, smartphone or mobile phone engZweb and Yahoo!Keitai).

(Access is unavailable between 2:00 a.m. and 50everyday).

Depending on the internet user environment,edtwders using personal computers or smartphones
may not be able to exercise their voting rightsthimwebsite for exercising voting rights.

In order to exercise voting rights using a melphone, it is necessary for a mobile phone to have
the capability to use the i-mode, EZweb, or Yah@t& service. Even if shareholders have access
to one of the above services, some shareholdersioidye able to use the service if their mobile
phone models are incapable of sending informationpt encrypted communication (SSL
communication) enabled, to ensure security.

Votes will be accepted via the Internet unti®p.m. on Wednesday, June 25, 2014, however, you
are cordially requested to exercise your votingtagather early, and make any inquiries or
guestions to the Help Desk below.

Note: i-mode, EZweb, Yahoo! are trademarks orsteged trademarks of NTT DOCOMO, INC.,

KDDI CORPORATION and Yahoo! Inc. in the U.S., resipeely.

How to exercise voting rights via the Internet

1)

2)

3)

Please access the website for exercising voghgs (http://www.evote.jp/), enter the “login ID”
and “temporary password” provided on the Votingtsgexercise Form and then enter your vote
for each proposal according to the instructionshenscreen.

To prevent people who are not shareholders @apg) from illegally accessing the website and
alteration of the content of your voting selections will ask shareholders who use the website to
change their “temporary passwords” on the websit@fercising voting rights.

You will be provided with a new “login ID” andémporary password” each time a General
Meeting of Shareholders is convened.

Costs arising from accessing the website fer@sging voting rights

Costs arising from accessing the website for egmgivoting rights (Internet access fees, etc)lveil
borne by the shareholder. When using a mobile pheineto vote, there will be costs such as packet
communication fees or other fees for using the teqgiiione, etc., and these fees will be borne by the
shareholder.

For inquiries concerning systems, etc. please canta

Mitsubishi UFJ Trust and Banking Corporation,
Securities Agent Department (Help Desk)
Tel: 0120-173-027 (Business hours: 9:00 a.m.—p:60 toll free)

How multiple votes for the same shareholder keéllhandled
(1) If you exercise your voting rights by two diéat means, that is, by electronic means (viankermet,

etc.) as well as in writing, votes by electronicame (via the Internet, etc.) shall prevail.

(2) If you exercise your voting rights by electronicans (via the Internet, etc.) more than once, yioat f

votes shall prevail.

Electronic proxy voting platform

If you are nominee shareholders such as managershbanks (including standing proxy) and apply in
advance for the use of the electronic proxy vofilegform operated by ICJ, Inc., you may use suekfqim
operated by ICJ, Inc.
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