Note: This document has been translated from a parteofaipanese original for reference purposes ontelevent of any
discrepancy between this translated document andapanese original, the original shall prevail.

Securities Code: 4186
March 7, 2018
To Those Shareholders with 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
88th ORDINARY GENERAL MEETING OF SHAREHOLDERS

You are cordially invited to attend the 88th Ordin&eneral Meeting of Shareholders of TOKYO OHKA
KOGYO CO,, LTD. (“the Company”). The meeting wiklheld as described below.

If you are unable to attend the meeting, you can excise your voting rights by either of the followirg means.
Please review the Reference Documents for the GeaéMeeting of Shareholders, and exercise your votfq
rights by 5:30 p.m., Wednesday, March 28, 2018 (J$.T

Exercise of Voting Rights in Writing
Please indicate your votes for or against the wajsoon the enclosed Voting Rights Exercise Fordraturn it
to the Company, ensuring that the form reacheouatar than the above voting deadline.

Exercise of Voting Rights by Electronic Means (vidhe Internet, etc.)
Please review the “Guide for Exercising Voting Rgjldescribed on pages 3 and 4, and enter youoggjpor
disapproval for each proposal no later than thevalvoting deadline.

1. Date and Time: Thursday, March 29, 2018 at 10:00 a.m. (JST)
(The date of the meeting for this fiscal year iarqfrom the corresponding date of the
meeting for the last fiscal year (June 28, 201 €phee the Company changed the end of its
fiscal year from March 31 to December 31 and thth 88cal year (current fiscal year)
consists of only nine month from April 1, 2017 ted@mber 31, 2017 as a transition period.)
2. Place: 1st Meeting Room, 5F, Corporate Headquarters oCthrapany
150 Nakamaruko, Nakahara-ku, Kawasaki, Kanagavganla

3. Agenda of the Meeting:
Matters to be reported:
1. The Business Report and the Consolidated FiabStatements for the 88th fiscal year
(from April 1, 2017 to December 31, 2017) and ressaf audits by the Accounting Auditor
and the Board of Corporate Auditors of the Consdéd Financial Statements
2. The Non-Consolidated Financial Statements fer8Bth fiscal year (from April 1, 2017 to
December 31, 2017)
Proposals to be resolved:
Proposal No. 1:  Appropriation of Surplus
Proposal No. 2:  Election of Eight Directors
Proposal No. 3:  Continuation of Guidelines on Response to LargdeSearchase of the Company’s
Shares etc. (Takeover Defensive Measures)

4. Matters Decided for the Convocation:
(1) If you exercise your voting rights by two diféet means, that is, by electronic means (viankerhet, etc.)
as well as in writing, votes by electronic mearia (ke Internet, etc.) shall prevail.
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(2) If you exercise your voting rights by electromieans (via the Internet, etc.) more than oncay, fioal
votes shall prevail.

* For those attending the meeting, please preserritiosed Voting Rights Exercise Form at the recapgtesk on arrival.

* When it is necessary to modify the matters statatié Reference Documents for the General Meefir®hareholders, the
Business Report, the Consolidated Financial Statesvand the Non-Consolidated Financial Statemefgase understand that the
matters after modification will be shown on the wigd of the Company (http://www.tok.co.jp/).



Guide for Exercising Voting Rights

\oting rights can be exercised using the followihgee methods.

[Attending the General Meeting of Shareholders]
Please hand in the enclosed Voting Rights Exefeise at the reception desk.
Date and Time:  Thursday, March 29, 2018 at 10:00 a.m. (JST)
Place: 1st Meeting Room, 5F, Corporate Headquarters o€thrapany
150 Nakamaruko, Nakahara-ku, Kawasaki, Kanagavganla

[Exercise of Voting Rights by Postal Mail]
Please indicate your votes for or against the majsoon the enclosed Voting Rights Exercise Fordraail it
without a stamp.

Deadline for exercising voting rights:5:30 p.m., Wednesday, March 28, 2018 (JST)

[Exercise of Voting Rights via the Internet]

Please access the website for exercising votifdsi@https://evote.tr.mufg.jp/) from personal cortgpu
smartphone, or mobile phone, enter the “login 1Dd é&emporary password” provided on the Voting Riggh
Exercise Form and then enter your vote for eachgsal according to the instructions on the screen.

Deadline for exercising voting rights:5:30 p.m., Wednesday, March 28, 2018 (JST)

(1) To prevent people who are not shareholdersdgtgos) from illegally accessing the website aneration
of the content of your voting selections, we wikashareholders who use the website to change their
“temporary passwords” on the website for exercisioting rights.

(2) You will be provided with a new “login ID” arfiemporary password” each time a General Meeting of

Shareholders is convened.

Points to note when exercising the voting rights bglectromagnetic means (via the Internet, etc.)

(1) If you exercise your voting rights by two digat means, that is, by electronic means (viankerhet,
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 once, fjoal
votes shall prevail.

Website to use for exercising voting rights

(1) Exercise of voting rights via the Internet @spible by accessing the website designated b dngpany
exclusively for the purpose of exercising votinghtis (https://evote.tr.mufg.jp/) via a personal poter,

smartphone or mobile phone (i-mode, EZweb and Yi®itai). (Access is unavailable between 2:00 a.m.

and 5:00 a.m. (JST) every day.)

(2) Depending on the Internet user environmentiedtaders using personal computers or smartphoags m
not be able to exercise their voting rights viawlebsite for exercising voting rights. For moreailst
please contact the Help Desk by telephone at fle@vimg number.

(3) In order to exercise voting rights using a nwphone, it is necessary for a mobile phone telibe
capability to use the i-mode, EZweb, or Yahoo!Kiegs&rvice. Even if shareholders have access tmbne
the above services, some shareholders may notd®¢oalse the service if their mobile phone modets
incapable of sending information, or not encryptechmunication (SSL communication) enabled, to
ensure security.

(4) Costs arising from accessing the website fer@sing voting rights (Internet access fees, comipation
charges, etc.) will be borne by the shareholder.
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Note: i-mode, EZweb, and Yahoo! are trademarks or regidtdademarks of NTT DOCOMO, INC., KDDI CORPORANO
and Yahoo! Inc. in the U.S., respectively.
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 vopitedform operated by ICJ, Inc., you may use suelfqim
operated by ICJ, Inc.

For inquiries concerning systems, etc. please comta

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



Reference Documents for the General Meeting of Shaholders
Proposals and References
Proposal No. 1:  Appropriation of Surplus

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

The Company considers the return of its profitshiareholders as an important managerial issueCohgany,
in light of its financial condition and businessfoemance from a long-term point of view, makesstbasic policy
to carefully secure its sufficient internal reseréer the purpose of effectively utilizing themaasesource for
continuous improvement of its corporate value byaading measures essential for the enhancemehg of t
corporate competitiveness and enlargement of @t@uch as: aggressive research and developmesstment
into new technologies and new products geared tsuwaew growth; capital investment in manufacturing
equipment, etc. for quality improvements and furéféiciency improvements of existing business; and
enhancement of its business development both a¢ lammh overseas. On the other hand, the Companynalses
it its basic policy to continue its payments ofidends with a consolidated payout ratio of 40% oremtaking
into account the current level of payout; and tegilble acquisition of its own stocks to provideastholder
returns.

Under this policy, with regard to the year-end dand for the fiscal year, the Company proposesyo432 per
share. This payment takes into account variousffacincluding the Company'’s business performaand,also
reflects the Company’s desire to reciprocate thesistent support of its shareholders.

Accordingly, including the interim dividend of ¥3&r share paid in November 2017, the annual dividen
the fiscal year is ¥64 per share.

(1) Type of dividend property
Cash

(2) Matters related to distribution of dividend pesty to shareholders and the total amount
¥32 per common share of the Company Total amn#r346,526,816

(3) Effective date of the distribution of surplus
March 30, 2018



Proposal No. 2:  Election of Eight Directors

The terms of office of all eight Directors will ex@ at the conclusion of this General Meeting chi®iolders.
Accordingly, the Company requests that eight Doecbe elected.
The candidates for Director are as follows:

Name Career summary, position and responsibility atGbenpany, Number of shareg
No. . o L of the Company
(Date of birth) and significant concurrent positions held
Apr. 1982 Joined the Company
Apr. 2003 General Manager, Manufacturing Technology
Division
Oct. 2003 General Manager, Advanced Material
Development Division 2
Apr. 2007 Chairman and President of TOK TAIWAN CO.,
Ikuo Akutsu LTD.
(A[Igrell-;?e’cigi]g ) June 2009 Officer; Department Manager, Corporate 13,300 shares
Planning Department of the Company
1 June 2010 Director; Executive Officer; Department
Manager, Corporate Planning Department
June 2011 Representative Director, President aief Ch
Executive Officer
(to the present)
Reasons for nomination as candidate for Director
Since assuming the position of Representative RirePresident and Chief Executive Officer, Mr. dk&kutsu has led
the management of the TOK Group (“the Group”) asap executive and contributed to the Group’shient
development through the measures in the Medium-Riem. Thus, since the Company judges that Mr. kkigtsu
can be expected to continue contributing to theagament of the Company, it requests his electianRisector.
Apr. 1984 Joined the Company
Apr. 2004 General Manager, Quality Assurance Dvisi
Apr. 2007 General Manager, Advanced Material
Development Division 2
Apr. 2008 General Manager, Advanced Material
Development Division 1
June 2009 Officer; Deputy Department Manager, Rebga
and Development Department and General
Harutoshi Sato I\D/Iiz\;\/?S?gsréAdvanced Material Development
(June 1, 1961) ] 8,900 sharep
[Re-election] June 2011 Officer; Deputy Department Manager, Rebga
and Development Department and General
Manager, Advanced Material Development
2 Division 1
June 2012 Director; Officer; Department Manager,
Research and Development Department
June 2017 Director; Executive Officer; Department
Manager, Research and Development
Department

(to the present)

Reasons for nomination as candidate for Director

Mr. Harutoshi Sato has held important positionthiz Group, serving in such roles as representatitiee U.S.
subsidiary, person responsible for quality assweaand person responsible for product developmeford assuming
the position of Department Manager, Research anglbpment Department. Owing to this experiencasiveell
acquainted with the Company’s business charadteyighd customer and consequently possesses ngcasda
sufficient knowledge of such matters as importatision-making by the Board of Directors and sujsém of duties
executed by other Directors. Thus, since the Compadges that Mr. Harutoshi Sato can be expectedntinue
contributing to the management of the Companygitiests his election as a Director.




Number of shareg

Name Career summary, position and responsibility atGbenpany,
No. . L L of the Company
(Date of birth) and significant concurrent positions held
Oct. 1985 Joined the Company
Apr. 2005 General Manager, General Affairs Division
June 2009 Officer; Deputy Department Manager,
Administration Department and General
Manager, General Affairs Division
June 2012 Officer; Department Manager, Generalirsffal
Kunio Mizuki Department
(February 10, 1959) June 2013 Director; Officer; Department Manager, 7,265 share
[Re-election] General Affairs Department
June 2017 Director; Executive Officer; Department
Manager, General Affairs Department
3

(Significant concurrent positions)
Representative Director and President of OHKA SERYCO.,

LTD.

(to the present)

Reasons for nomination as candidate for Director

Assuming the position of Department Manager ofGlemeral Affairs Department after serving as Gendatager of
the General Affairs Division, Mr. Kunio Mizuki hdseen working to strengthen corporate governanc&ding
development of the information management systeencontingency management system, and the complgystem
as well as improvement of investor relations. Femttore, through his experience with the businessations in his
charge, he possesses necessary and sufficientéagevbf such matters as important decision-makyritpé Board of
Directors and supervision of duties executed bgiobirectors. Thus, since the Company judges thratnio Mizuki
can be expected to continue contributing to theagament of the Company, it requests his electianRisector.

uJ




Number of shareg

L

No. Name_ Career summary,. pqgltlon and respon3|bll_|ty atGbenpany, of the Company
(Date of birth) and significant concurrent positions held
Apr. 1984 Joined the Company
Oct. 2003 Chairman and President of TOK TAIWAN CP.,
LTD.
Apr. 2007 General Manager, Quality Assurance Davisi
of the Company
June 2009 Senior General Manager, Production Contrp
Division and General Manager, Quality
Nobup Tokutake Assurance Division
(April 2, 1961) June 2013 Officer; Deputy Department Manager, 3,747 share
[Re-election] .
Manufacturing Department
June 2015 Director; Officer; Department Manager,
4 Manufacturing Department
(to the present)
(Significant concurrent positions)
Director of TOKYO OHKA KOGYO AMERICA, INC.
Director of TOK TAIWAN CO., LTD.
Reasons for nomination as candidate for Director
Mr. Nobuo Tokutake has held important positionthie Group, serving in such roles as product deegjop
representative at the U.S. subsidiary, and ChairamanPresident of the Taiwanese subsidiary befsenaing the
position of Department Manager, Manufacturing Dapant. Owing to this experience, he is well acqteawith the
Company'’s business characteristics and customers@rsequently possesses necessary and sufficiemddge of
such matters as important decision-making by ther@of Directors and supervision of duties execimgdther
Directors. Thus, since the Company judges thatNdbuo Tokutake can be expected to continue cortinigpto the
management of the Company, it requests his eleasanDirector.
Apr. 1983 Joined Japan Synthetic Rubber Co., Ltd.
(present JSR Corporation)
Apr. 2001 General Manager, Kyushu Office of JSR
Corporation
May 2002 Business Director of Shipley Far East Ltd.
(present Rohm and Haas Electronic Materials
K.K.)
Apr. 2004 General Manager Japan of Rohm and Haas
Electronic Materials K.K.
. Apr. 2008 Senior Deputy General Manager, Electronic
Ke"C_h' Yamada Material Marketing Control Division of the
(April 4, 1958) Company 8,799 share
[Re-election] June 2012 Deputy Department Manager, Marketing
Department
June 2013 Officer; Deputy Department Manager,
5 Marketing Department

June 2016 Director; Officer; Department Manager,
Marketing Department
(to the present)

(Significant concurrent positions)

Director of TOK TAIWAN CO., LTD.

Director of Tokyo Ohka Kogyo Europe B.V.

U7

Reasons for nomination as candidate for Director

Mr. Keiichi Yamada has knowledge and rich expergeimcproduct development, sales and marketing, twhéc
developed in previous positions. In addition, sijuiring the Company he has mainly been engagedles and
marketing of mainstay products and is well acquainwith the electronic materials industry and cbinastics and
customers of the Company’s business based on sleshas Department Manager of the Marketing Departm
Furthermore, he possesses necessary and sufficientedge of such matters as important decisioningaltly the
Board of Directors and supervision of duties exeduty other Directors. Thus, since the Companygadgat Mr.
Keiichi Yamada can be expected to contribute tonth@agement of the Company, it requests that ledeloted as a

Director.




Number of shareg

Name Career summary, position and responsibility atGbenpany,
No. . L L of the Company
(Date of birth) and significant concurrent positions held
Apr. 1986 Joined the Company
June 2009 Department Manager, Marketing Developmnient
Business Development Division
June 2011 Department Manager, New Business
Noriaki Taneichi Dev;o ment De a?tment
(November 23, 1962) . P P 1,460 sharep
[Re-election] June 2015 Officer; Deputy Department Manager, New
Business Development Department
June 2017 Director; Officer; Department ManagemvNe
6 Business Development Department
(to the present)
Reasons for nomination as candidate for Director
Mr. Noriaki Taneichi has held important positionghe Group, serving in such roles as represeetatithe U.S.
subsidiary, person in charge of the sales and rtingkef mainstay products, and person responsdl@déw business
development before assuming the position of Depantrivianager, New Business Development Departmemit@to
this experience, he is well versed in not only@menpany’s existing business areas, but also inmesiness areas, and
consequently possesses necessary and sufficiemtddage of such matters as important decision-makinthe Board
of Directors and supervision of duties executedter Directors. Thus, since the Company judgeshmaNoriaki
Taneichi can be expected to contribute to the mamagt of the Company, it requests his election@sextor.
Apr. 1970 Joined OILES CORPORATION (“OILES”)
June 1999 Director of OILES
June 2003 Director; Managing Operating Officer of
OILES
June 2006 Representative Director, President aief Ch
] ) ) Operating Officer of OILES
Hiroshi Kurimoto June 2011 Representative Director and Chairman of
(August 26, 1947)
Re-electi OILES 1,000 sharep
[ e_-e ec.lon] June 2014 Director (Outside Director) of the Conypan ' sharep
[Outside Director]
) (to the present)
[Independent Director] ) ) )
7 Director and Senior Advisor of OILES

June 2015 Senior Advisor of OILES
June 2016 Advisor of OILES

(to the present)
(Significant concurrent positions)
Advisor of OILES

Reasons for nomination as candidate for Outside Dérctor

Election of Mr. Hiroshi Kurimoto as Outsider Directis proposed to request his continued supervisidhe
Company’s management from an objective and nepiriak of view based on his abundant experience and
considerable insight as an executive of a listedgany, as well as his contribution to enhancemetiteocorporate
governance with his advice on the general manageofi¢he Company.




. N Number of shareg
Name Career summary, position and responsibility atGbenpany,
No. . L L of the Company
(Date of birth) and significant concurrent positions held
Apr. 1986 Joined Manufacturers Hanover Bank (presen
JPMorgan Chase Bank, N.A.)
Oct. 1991 Joined Asahi-Shinwa Kaikeisha audit
corporation (present KPMG AZSA LLC)
Mar. 1994 Registered as certified public accountant
Feb. 1998 Joined Japan Broadcasting Corporation
Dec. 2001 Joined Triumph International (Japan) Ltd.
Jan. 2002 Reregistered as certified public accotinta
July 2004 Joined Ernst & Young ShinNihon (presemisE
& Young ShinNihon LLC
) ) ) Nov. 2010 Representative of Sekiguchi CPA Office
Noriko Sekiguchi (to the present)
(January 23.’ 1964) Apr. 2011 Contract Monitoring Committee Member of
[Re-election] : . 500 shares
. . Japan International Cooperation Agency
[Outside Director] (“JICA")
[Independent Director]
(to the present)
8 July 2011 External Assessment Committee Member of
JICA
(to the present)
July 2012 Registered as certified tax accountant
June 2015 Director (Outside Director) of the Conypan
(to the present)
(Significant concurrent positions)
Representative of Sekiguchi CPA Office
Contract Monitoring Committee Member of JICA
External Assessment Committee Member of JICA
Reasons for nomination as candidate for Outside Déctor
Election of Ms. Noriko Sekiguchi as Outside Dirgdgproposed to request her continued supervisidhe
Company’s management from an objective and nepiriak of view based on her sophisticated expemisecounting
as a certified public accountant, abundant expeeiém several companies, and thorough understamdiimgernal
control in her capacity as an external committeenber for fraudulent accounting conducted in muttiidted
companies. Although she does not have any experieindirectly participating in corporate managemsnmeans
other than acting as Outside Director of the Comgptiie Company judges that Ms. Noriko Sekiguchilbarexpected
to contribute to enhancement of the corporate garere with her advice on the general managemahedompany.
Notes: 1. No conflict of interest exists between the Compangt any of the candidates.

2. Mr. Hiroshi Kurimoto and Ms. Noriko Sekiguchi areth candidates for Outside Director. The Compars/designated
Mr. Hiroshi Kurimoto and Ms. Noriko Sekiguchi asdapendent directors in accordance with the regulatof the
Tokyo Stock Exchange and has notified thereinhéirt election is approved, the Company plans tdicoa their
independent director designation.

3. The terms of office as Outside Director for the teandidates will be three years and nine monthdviorHiroshi
Kurimoto and two years and nine months for Ms. KeorSekiguchi at the conclusion of this General Ntepif
Shareholders.

4. Liability limitation agreement with Outside Directo

In accordance with the current Articles of Incogt@n, the Company is able to enter into liabillignitation
agreements with Directors (excluding Executive Blioes, etc.) that limit the maximum amount of liapiprovided for
in Article 423, Paragraph 1 of the Companies Adte TTompany has entered into such agreements withHirshi
Kurimoto and Ms. Noriko Sekiguchi. The maximum ambaf liability in accordance with the agreemenalsbe the
minimum liability amount stipulated by laws and wégions. If their election is approved, the Compaans to
continue such agreements with them.
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Proposal No. 3:  Continuation of Guidelines on Response to Large-SaPurchase of the Company’s
Shares etc. (Takeover Defensive Measures)

The continuation of “Guidelines on Response to keBgale Purchase of the Company’s Shares etc.
(Takeover Defensive Measures)” (hereinafter retetoeas the “Response Guidelines”) was approveithéy
shareholders at the Company’s 85th Ordinary Geméeaking of Shareholders held on June 25, 201%, by
majority of voting rights of the attending sharatet. As the effective term of the Response Guidslruns
until the conclusion of this General Meeting of &ilders, however, the Company has looked int@tbper
strategies for the Response Guidelines, includihgtier or not the Response Guidelines needs tadmEng,
from the viewpoint of securing and enhancing theiemn interests of the Company shareholders and the
corporate value of the Company, before the expinatif the effective term of the Response Guidelines
Consequently, the Company determined, at the ngeefithe board of directors of the Company (herfééna
referred to as the “Board of Directors”) on Feby28, 2018 (hereinafter referred to as the “Boaekhg”),
as described below in <Necessity of maintainingp@ase Guidelines,> the continuation of the Response
Guidelines upon partial modification thereof, sabj® the approval of shareholders of the Company.

Through this proposal, the Company requests theoappof shareholders for the continuation of the
Response Guidelines.

If the Response Guidelines is approved by a mgjofitoting rights of the shareholders presenhist t
General Meeting of Shareholders, the Response Bedewill remain in effect from the conclusiontbfs
General Meeting of Shareholders until the conclusibthe Company’s Ordinary General Meeting of
Shareholders in 2021.

The continuation of the Response Guidelines waernhitied at the Board Meeting by the unanimous
approval of Directors, including two Outside Direxst, with all Corporate Auditors present, includthgee
Outside Corporate Auditors, and all Corporate Aardiexpressed agreement with the continuationeof th
Response Guidelines on condition that it be cawigdproperly in specific circumstances.

The purpose of the Response Guidelines is to ielpekolders make proper judgments on large-scale
purchases of the Company’s shares, etc., and i® mgter the relevant purchase itself.

The Company hereby notes that we have not as afatechereof received any proposal for large-scale
purchases of the Company’s shares, etc. from agwifgpthird party.

Major amendments to the Response Guidelines dmlass. Please refer to page 14 to page 26 for the
contents of the Response Guidelines.

1) The Company has changed the starting date gfrtheasion period of Large-Scale Purchase
Information and clarified the maximum length of f@vision period.

2) To reflect the intentions of shareholders digeict the decision to or not to enact defensive snees
under the Response Guidelines, the Company haslirded a new rule that, except for cases where the
Large-Scale Purchase Rules are not observed, wkespecial committee, an organization independent
of the Board of Directors, recommends the Compargnict defensive measures, the procedures for
confirming the intentions of shareholders shallplemented and the Board of Directors shall follow
the result of those procedures (See “(6) Procedarenfirming the intentions of shareholders” and
“(7) Procedures for enacting defensive measure$3.ikfforts to prevent the control of the Company’
financial and business policy decisions by inappate parties in light of the Company Control Basic
Policy (Response Guidelines)” below).

3) The Company has partially modified the wording altered the expressions in order to make the
Response Guidelines more easily comprehensible.

<Necessity of maintaining Response Guidelines>

With regard to the expiry date of the Response &inds, from the perspectives of securing and ezihgn
both the common interests of shareholders and catpoalue, the Company has conducted a multifdaatd
comprehensive consideration of the Response Gnéatelincluding whether or not it should be renewdx
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Company is positioned at the cutting-edge of tleetebnics market and must respond to rapid teclgicdb
innovation while delivering precisely targeted simns to meet customers’ needs. Accordingly, itriportant
from the perspective of improving corporate valuenaintain strategic decision-making based on aumetb
long-term viewpoint, while exerting a restrainimflience on parties that plan large-scale purchefst®e
Company'’s shares that are short-term or abusinature. Under these circumstances, the Company has
determined it necessary to continue to enforceirertiles on the provision of information abougkscale
purchases of the Company’s shares that would afieatontrol of the Company so that its manageroamt
concentrate on the execution of their managemeigsito improve corporate value toward the realizadf
sustainable growth of the Company going forward.

In consideration of the circumstances above, tiéirmaance of these Response Guidelines is progosed
this General Meeting of Shareholders.

1. Basic policy regarding the modality of those who adrol the Company’s financial and business policy
decisions (hereinafter referred to as the “CompanyControl Basic Policy”)

The Company believes it is necessary for a pagidbntrols the Company’s financial and business
policy to fully understand the details of the fie& affairs and business of the Company and thecss of
the Company’s corporate value, and thus be abkatbthe way in enabling the Company to sustainably
secure and enhance the common interests of the &onghareholders and the corporate value of the
Company.

The Company has long enjoyed relationships of titht customers, business partners, employees and
other stakeholders in Japan and many other coanamal its management has taken full advantags of i
unigue business by dynamically combining proprieteew technologies and technology resources the
Company has accumulated so as to achieve furtheluteons in the microprocessing that is at theeaafr
the Company'’s technology base. In this way, the @amg has sustainably secured and enhanced the
common interests of the Company shareholders anddiporate value of the Company. In particulatiier
Company, which conducts business activities inregHedge areas of the electronics market, we beliat
deciding on management and business policy fronedium to long-term perspective backed by the wiist
stakeholders and specialized technical expertidadimg investments for R&D on new technologies and
products and maintaining outstanding high quabtyetspond to the needs of customers as soon ablposs
is essential to maximize the common interests @Qbmpany’s shareholders and the corporate valtheof
Company.

If the relationships built up with the Company’algtholders are destroyed and its new technologies a
technology resources are drained by facile chaimg€smpany management policies and so-called
scorched-earth management following the large-qualehase of shares, etc. of the Company without
sufficient understanding of the relationships veithkeholders of the Company and the unique nafuteo
Company'’s business, which are the sources of carpealue of the Company, the common interestseof t
Company shareholders and the corporate value @@dhngpany would be materially harmed, and therefore
the Company believes that a party that is takinig about to take the relevant purchase actiohabend is
an inappropriate party to be in control of the Camys financial and business policies.

The Board of Directors believes that it is ultimatep to the shareholders who own shares, etheof t
Company to decide whether to sell shares, ethi@Oompany in the event of the relevant purchasgfteat
this also applies to large-scale purchases if toeyribute to the common interests of the Company’s
shareholders and the corporate value of the Comjpaihylso believes that it would be difficult tecrease
the corporate value of the Company without fullgerstanding unique nature of its business. Being
responsible for the management of the Company @hdunderstanding its unique business, the Board o
Directors considers it extremely important, whearsholders evaluate the relevant purchase, thd&dhed
of Directors provide them with full information ah appropriate time and in an appropriate manner,
including the Board of Directors’ evaluation andropn of the relevant purchase, not just with the
information unilaterally provided by the party thataking or is about to take the action to puseha
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Under such concept, the Board of Directors consitleat, to establish a scheme that enables thalBoar
of Directors to secure information and a periodioe for shareholders to judge whether or not teptthe
relevant purchase and for the Board of Directofgrésent an alternative plan and to conduct netjmig
for the sake of shareholders with the party whtiatgs or is about to initiate the relevant purehamd to
enact defensive measures permissible under laweeguntations, and the Company’s Articles of
Incorporation, if the relevant purchase is judgedaterially harm the common interests of the Campa
shareholders and the corporate value of the Compaayluties with which the Board of Directors is
entrusted by shareholders.

2. Special measures that will help achieve the Compar@ontrol Basic Policy

(1) Management principles and the source of thparate value
Ever since its inception in 1940, the Company heentmanaged around the principles of “continue
efforts to enhance our technology,” “raise the tydévels of products,” “contribute to society,fich
“create a frank and open-minded business cultlineah aim to develop with society, we have always
taken on challenges aimed at creating new valyardwiding the highest-quality products and services
that satisfy users. This spirit continues on todaghanged and forms the core of the Company’s
business activities.

Throughout the Company'’s history of manufacturihg, Company has established solid trust and
brand power in the electronics market that inclusksiconductors and displays based on proprietary
microprocessing technologies achieved through pilmdgraphy while striving to expand globally
together with users in order to support new nesdspukly as possible and achieve further advairces
microprocessing technologies. We believe thatdhgsnic chain that has been developed over many
years is the very source of the Company’s corposalige.

(2) Initiatives to improve corporate value throughk “tok Medium-Term Plan 2018”

The “tok Medium-Term Plan 2018” is a three-year imedterm plan ending in fiscal year 2018 with
a vision of “aiming to be a globally trusted coratar group by inspiring customers with high-value-
added products that have satisfying features, lwst @nd superior quality.” Under this management
vision, the Company adopted “reform business plotfd‘evolve our strategy of building close
relationships with customers,” “develop global pensel,” and “strengthen management foundation and
realize the TOK Group concept” as the company-wsidategy. We will pursue the creation of corporate
value by fully utilizing the TOK Group’s core contpacies of microprocessing technologies and high
purification technologies.

1) Reform business portfolios

Regarding the development of new businesses, watwehgthen our efforts to realize unique
technological development by newly constructingg€bRbuilding designed to facilitate open
innovation within the Sagami Operation Center, Whgthe pivotal development center of the
TOK Group. With regard to existing businesses, aintd secure competitive advantages, we will
continue to focus on the development of high valdeéed products and steadily conducting
research and development activities single-mindamilynprove customer satisfaction. By these
initiatives, we will promote the reform of our bness and product portfolios

2) Evolve our strategy of building close relatioipshwith customers
While striving to optimize the allocation of managent resources and the service system not
only among domestic locations, but also among n@ajerseas locations, we will promote
enhancement and enforcement of the trinity systesales, production, and R&D functions. With
this, we will build a strong customer base and @iimprove the brand strength and to enhance the
market share of our products.

3) Develop global personnel
In addition to our group-wide efforts to develoman resources who can play an active role
around the world, we will actively appoint talemtio can effectively work in global business
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situations. In this way, we will make efforts tafoan organization in which people with different
values and technical backgrounds can exercisedbdities to the fullest extent, while thinking
from diverse perspectives.

4) Strengthen management foundation and realiz€@€ Group concept
For the purpose of improving corporate value agicerg management risks, we will work to
improve the efficiency of the management systentémtrolling the entire TOK Group and
promote the advancement of group management. Byiagshat the personnel throughout the
TOK Group share the same understanding to inctbasgynergy effect, we will continue to
endeavor to create unique value and realize saktiaigrowth.

(3) Strengthening corporate governance

In order to continually secure and improve the camnmterests of the Company’s shareholders and
the corporate value of the Company, the Compangrdsgthe enhancement of corporate governance
that contributes to securing sound and transpananfigement and operational efficiency as one of the
most important issues for management.

Under this recognition, to strengthen the managésigrervisory function and to speed up decision-
making, the Company has adopted an executive officgem. In addition, the Company has taken
measures, for example, to secure sufficient timel&iberation by the Board of Directors and the
Committee of Officers to deliver necessary materialDirectors earlier. The term of office of Ditexs
is one year to clarify their management accouritglfdr each fiscal year. Furthermore, for the pap
of increasing the transparency of the Board of @es and strengthening its supervisory functiba, t
Company has elected two independent Outside Direcitie remuneration of Directors is composed of
a fixed remuneration that is a form of basic remnatien, a bonus that is a form of remuneration dase
on single-year performance, as well as stock optibat are a form of stock-price-linked remuneratio
aimed at further enhancing motivation and moralgted to contributing to performance and corporate
value, and by extension, improvement in stock véBteck options will not be granted to Outside
Directors considering their expected roles). Initaold, we will work to strengthen corporate
governance through efforts aimed at enhancingriaterontrol systems within the Group, including
initiatives aimed at facilitating the exercise aftimg rights at the General Meetings of Sharehslder
strengthening the business management of oversbailigries that are increasing their presence, and
developing compliance systems.

(4) Stance towards returns to shareholders

The Company regards the return of profit to shddsre as one of the most important management
issues and has adopted the basic policy that whileng attention to the accumulation of internal
reserves that are expected to lead to the stremgthef corporate competitiveness and revenue
expansion in comprehensive consideration of, anobhers, the financial condition and performance
from the long-term perspective, the Company wilitimue to pay dividend at a payout ratio of 40% or
more on a consolidated basis taking into considerdhe current level of dividend and will also
implement the acquisition of own shares in a flexilmanner as a measure to return profit to
shareholders.

We will use these internal reserves effectiveljuasls for activities to realize sustainable incees
corporate value, such as aggressive research aetbgment investments in new technologies and
products that will drive new growth, investmentsamong others, production facilities designed to
improve quality and efficiency of existing businessand reinforcement of business expansion both in
Japan and overseas.

3. Efforts to prevent the control of the Company’s firancial and business policy decisions by
inappropriate parties in light of the Company Control Basic Policy (Response Guidelines)

The Board of Directors believes, as described albottee “1. Basic policy regarding the modality of
those who control the Company’s financial and bessnpolicy decisions,” that the parties in contfcthe
Company'’s financial and business policy decisidraufd sufficiently understand the financial detaifsl
lines of business of the Company and sources @iocate value of the Company, and thereby secure and
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enhance the common interests of the Company sHdexh@nd the corporate value of the Company
sustainably, and that parties who are contrarhitodre inappropriate to be in control of the Conya
financial and business policy decisions. The Badiirectors has formulated the Response Guideloes
the purpose of preventing large-scale purchasskarks, etc. of the Company that would cause thieao
of the Company'’s financial and business policy sieais to fall into the hands of such inapproprigies,
and which would threaten to materially harm the own interests of the Company shareholders and the
corporate value of the Company, and for helpingedizlders to make proper judgments on whether to
accept or reject the relevant purchase, and tles adncerning the relevant purchase (hereinafterree to
as the “Large-Scale Purchase Rules”) have beemdetd. The Large-Scale Purchase Rules ask thg part
who is making or is about to make the relevant Ipase (hereinafter referred to as the “Large-Scale
Purchaser”) to provide necessary and completerirdtion to the Board of Directors in advance of the
relevant purchase and establish a period of timéhfoBoard of Directors to study and evaluateréhevant
purchase, with the relevant purchase commencimeg thiis period has elapsed.

The Board of Directors requests that Large-Scatetaisers comply with the Large-Scale Purchase
Rules, and, in the event that the Board of Directeceives necessary and complete information in
accordance with the Large-Scale Purchase Ruleg§aard of Directors will study said informationsdiose
its opinion at an appropriate time and in an appatg manner, accept or present an alternativieeto t
proposed purchase, and respond in accordancetwitieivs. In the event that the Large-Scale Pumsthas
fails to comply with the Large-Scale Purchase Ruleshat the Large-Scale Purchaser complies \ith t
Large-Scale Purchase Rules but the Board of Dirgiioiges the relevant purchase to materially ithem
common interests of the Company shareholders anddiporate value of the Company, the Board of
Directors may take certain defensive measures.

The contents of the Large-Scale Purchase Rulessdi@lows and for your reference, please refehéo
“Outline of Large-Scale Purchase Rule” on page 27.

(1) Large-Scale Purchase subject to the Large-$uaiehase Rules
The Response Guidelines shall apply to either@pilrchases of shares, etc. of the Company below
and similar actions; provided, however, that puselseapproved by the Board of Directors shall be
excluded (such purchase is hereinafter referred tharge-Scale Purchase”). Large-Scale Purchaser
must follow the procedures as prescribed in theo®ese Guidelines in advance:

1) Any Purchase or similar action, by which holdmago (*3) of the shares, etc. (*1) issued by the
Company of the Holder (*2) comes to 20% or more

2) Any takeover bid with respect to the shares,isttied by the Company (*4) where total of the
holding ratio of the shares, etc. (*6) relatinghe takeover bid (*5) and that of the parties with
special interests (*7) comes to 20% or more

Notes: 1. This shall mean “Share Certificate, etc.” as sethfo Article 27-23, Paragraph 1 of the Financial
Instruments and Exchange Act; hereinafter the aamess otherwise provided. It shall be noted tivagen
laws and regulations cited in the Response Guigglare revised (including change of name of laws or
regulations, establishment of new laws and reguriatio succeed former laws and regulations), the
provisions of the laws and regulations cited inResponse Guidelines shall read as provisionseofathis
and regulations that substantially succeed theigions of the relevant laws and regulations afier t
relevant revision, unless otherwise provided byBbard of Directors.

2. This shall mean “Holder(s)” as set forth in Artid&-23, Paragraph 1, which includes those deemed as
Holder(s) pursuant to Article 27-23, Paragraph ghefFinancial Instruments and Exchange Act.

3. This shall mean “Holding Ratio of the Share Cegtifes, etc.” as set forth in Article 27-23, Parpbra of
the Financial Instruments and Exchange Act; hefwinthe same.

4. This shall mean “Share Certificate, etc.” as sehfmn Article 27-2, Paragraph 1 of the Financial
Instruments and Exchange Act; hereinafter the darfigand Note No. 3 of the Attachment “Outline of
Gratis Allotment of Subscription Warrants” on p&fe
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5.As defined in Article 27-2, Paragraph 6 of thedficial Instruments and Exchange Act; hereinaffieisame.

6. This shall mean “Holding Ratio of the Share Cegtifes, etc.” as set forth in Article 27-2, Parabr@mf
the Financial Instruments and Exchange Act; hefeinthe same.

7. This shall mean “Special Related Party (-ies),’ ets.defined in Article 27-2, Paragraph 7 of thedficial
Instruments and Exchange Act; provided howevet,fhéies provided for in Article 3, Paragraph Ztoé
Cabinet Office Ordinance concerning Disclosure ®&ader Offer by Parties other than the Issuer sleal
excluded from the parties provided for in Articlé-2, Paragraph 7, Item 1 of the Financial Instrusmand
Exchange Act; hereinafter the same.

(2) Provision of Large-Scale Purchase Information
The Large-Scale Purchaser shall provide the BoBdrectors with necessary and complete
information (hereinafter referred to as “Large-8dalrchase Information”) written in Japanese for
shareholders to make a decision and for the Bdadrectors to study and evaluate the proposed
Large-Scale Purchase in advance of the Large-$eatshase.

Specific content of the Large-Scale Purchase Irdbiom will differ according to the nature of the
Large-Scale Purchaser and the contents of the 13cgke Purchase. Large-Scale Purchasers intending
to engage in Large-Scale Purchase shall first geoto the Board of Directors a “statement of iritent
regarding the Large-Scale Purchase in accordartbetve Large-Scale Purchase Rules.

This statement of intent, written in Japanese | sloaltain the following: “1) name and address of
Large-Scale Purchaser,” “2) law under which thegeaBcale Purchaser was established,” “3) name of
representative thereof,” “4) contact address iradd@'s) outline of proposed Large-Scale Purchase,”
“6) number of shares, etc. of the Company currémtlg by the Large-Scale Purchaser and number of
shares, etc. of the Company expected to be hatd,*8 covenant to comply with Large-Scale
Purchase Rules.”

The Board of Directors shall prepare a list of lea&rale Purchase Information (hereinafter referred
to as “Initial Information List”) written in Japase to be initially provided and then provide thedea
Scale Purchaser with the list within five busindags after receipt of the statement of intent. In
addition, if Large-Scale Purchase Information teieed from a Large-Scale Purchaser, it shall bé se
to the special committee as soon as possible eleviknt that the Board of Directors and special
committee reasonably deem that the informatiomeihjtprovided is insufficient for decisions by
shareholders and consideration and evaluationéBttard of Directors, the Board of Directors may
ask the Large-Scale Purchaser to provide additiof@mation.

The Board of Directors may set a deadline for #@yrfrom the Large-Scale Purchaser as necessary
to ensure that the Large-Scale Purchase Rulegarated appropriately and promptly. In additiom, fo
the purpose of ensuring prompt provision of infotiorafrom the Large-Scale Purchaser and avoiding
arbitrary operation of the Large-Scale Purchase®ly the Board of Directors such as endlessly
extending the period to seek information, the maximength of the period in which the Board of
Directors request the provision of information frtime Large-Scale Purchaser and the Large-Scale
Purchaser provides requested information (her@nadferred to as “Information Provision Period”)
shall be 60 days from the day immediately followthg day on which the Initial Information List is
sent. If the Information Provision Period has restthe maximum length, communication with the
Large-Scale Purchaser with regard to the provisfdnformation shall be terminated at that point
regardless of whether sufficient information hasrbeubmitted by the Large-Scale Purchaser and the
study and evaluation by the Board of DirectorsIst@hmence with the information that has been
submitted by that point (see “(3) Study and evabhmaby Board of Directors” below) (provided,
however, that if the Large-Scale Purchaser hasestgd an extension of the Information Provision
Period based on a reasonable ground, the Compangxtend the Information Provision Period).

Below is a list of some of the Large-Scale Purcha@mation. The Board of Directors will publish
the fact of the Large-Scale Purchase proposal thiod @ part of the Large-Scale Purchase Infornmtio
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provided to the Board of Directors at a point mdiit deems appropriate so as to assist sharebaider
their decisions.

1) Detailed information (including specific nameapital structure, business description, financial
status, the name and career histories of execiivethe Large-Scale Purchaser and its group
(including joint holders (*8), special related past and partners and other members if a fund)

2) Objectives, method and content of the Large€SPalrchase (including whether there are intentions
to participate in management, type and amountettuntervalue of the Large-Scale Purchase,
timing of purchase, financing of purchase, collalteights established with respect to shares oétc.
the Company already held, intention to establidlatsral rights with respect to the assets of the
Company or shares, etc. of the Company to be adjuirthe future, timing, and structure of
transaction)

3) Rationale for calculations of Large-Scale Puseharice (including calculation assumptions,
calculation method, numerical information usedaicualations, the synergy value between Large-
Scale Purchase and other transactions and ratiforaleese calculations)

4) Communication of intent with any third partieghwespect to the Large-Scale Purchase, as well as
details of any such communications and an overatthe applicable third parties

5) Financing for the Large-Scale Purchase (inclgidipecific names, capital structures, financing
methods, and contents of related transactionsrtiepgroviding funding (including parties
effectively providing funds))

6) If the Large-Scale Purchaser has lease agresnsamiurity agreements, resale agreements, trade
agreements, or other major agreements or arrangsithereinafter referred to as “Security
Agreements, etc.”) related to the Company’s shatesthat are already held; the type of Security
Agreements, etc., counterparties, the volume oétihe Company’s shares subject to Security
Agreements, etc., and the specific contents oSemurity Agreements, etc.

7) If there are plans for Security Agreements, et@ther agreements with third parties relatetthéo
Company'’s shares, etc. scheduled to be acquirad.arge-Scale Purchase by a Large-Scale
Purchaser; the type of Security Agreements, ebtcinierparties, the volume, etc. of the Company’s
shares subject to Security Agreements, etc., amdghcific contents of the Security Agreements,
etc.

8) Intended basic management policies, busineskeljugs, capital policy, and dividend policy foeth
Company and Company'’s group after completion ofjeeBcale Purchase

9) Programs for stable and sustained increasé®indrporate value of the Company and Company’s
group after completion of Large-Scale Purchas&male for expectations that they will increase
the corporate value of the Company and Compangsmr

10) Description of any intended changes in thdistafbusiness partners, customers, community
relations and relations with other interested parin the Company and Company’s group after
completion of the Large-Scale Purchase

11) Other information deemed necessary by the Bofdrectors and special committee

Note that if the Board of Directors deems thatlthege-Scale Purchaser has provided sufficient
Large-Scale Purchase Information, the Board ofdins will provide notice to the Large-Scale
Purchaser (hereinafter referred to as the “InfolonaProvision Completion Notice”) and promptly
disclose the completion of information provision.

The Information Provision Period shall expire oa #arlier of the day on which the Board of
Directors has given the Information Provision Coatipin Notice or the day on which the
Information Provision Period has reached the marintength (or, if the Information Provision
Period is extended based on the extension reqtikst barge-Scale Purchaser, the expiration date
of the extended Information Provision Period).

Note: 8.This shall mean “Joint Holders” as set forth iniélg 27-23, Paragraph 5, which includes those deemse
Joint Holders pursuant to Article 27-23, Paragréi the Financial Instruments and Exchange Act;
hereinafter the same.

(3) Study and evaluation by Board of Directors
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Starting from the day following the end of the Imf@tion Provision Period, the Board of Directors
considers a maximum period of 60 days for purchate#i shares of the Company in a cash (yen)
takeover bid and a maximum period of 90 days ferdther Large-Scale Purchases to be necessary for
the Board of Directors to study, evaluate, negetfiftirm an opinion and when necessary draft an
alternative proposal (hereinafter referred to as'Board of Directors Evaluation Period”).

During the Board of Directors Evaluation Period Board of Directors may, as necessary and
appropriate, seek the advice of a special committeritside experts, etc. as it studies and eediuhe
provided Large-Scale Purchase Information, shaéfodly form its opinion, shall notify its opinioto
the Large-Scale Purchaser and shall publish itsiapi When necessary, the Board of Directors may
negotiate with the Large-Scale Purchaser for begtens for the Large-Scale Purchase and may present
alternative proposals to shareholders.

(4) Response in the event of Large-Scale Purchase
1) If the Large-Scale Purchaser fails to comphhviite Large-Scale Purchase Rules
If the Large-Scale Purchaser fails to comply wité Large-Scale Purchase Rules, regardless of
the specific method of purchase, the Board of Damescmay, for the purpose of protecting the
common interests of the Company shareholders anddtporate value of the Company and within
a reasonable scope deemed necessary, enact defaresgures to defend against the Large-Scale
Purchase.

The defensive measure enacted by the Board of toieshall be gratis allotment of subscription
warrants. Its outline may be found in the Attachtri@utline of Gratis Allotment of Subscription
Warrants” on pages 25 and 26. The specifics oétscription warrant, including terms of
acquisition, exercise period and terms of exer@seventing the Large-Scale Purchaser and its
group from exercising warrants, etc.) may be medifn light of their effectiveness as a defensive
measure.

Meanwhile, to determine whether or not the LargakS®urchase Rules have been complied with,
the Company will take into account the circumstarafethe Large-Scale Purchaser to a reasonable
extent and, at least, will not deem that the pwsehéaas failed to comply with the rules solely loa t
grounds that parts of the Large-Scale Purchasenhaftion have not been provided.

2) If the Large-Scale Purchaser complies with tagge-Scale Purchase Rules
If the Large-Scale Purchaser complies with the eggale Purchase Rules, the Board of
Directors will not enact defensive measures agdiiest.arge-Scale Purchase even if it is opposed to
the Large-Scale Purchase, although this does ruept it from expressing its opposition,
presenting an alternative proposal or lobbying etalders. It is the decision of shareholders
whether to respond to the proposal of the LargdeSearchaser after having studied the proposal,
the opinion of the Board of Directors and any al&tive proposals thereof.

Notwithstanding the above, the Board of Directoes/ranact defensive measures to protect the
common interests of the Company shareholders anddiporate value of the Company even if the
Large-Scale Purchaser has complied with the LamgdeSPurchase Rules if, in the judgment of the
Board of Directors, the proposed Large-Scale Peelhauld materially harm the common interests
of the Company shareholders and the corporate wdlithee Company and it would be appropriate to
enact defensive measures because the Large-ScaleBe meets one or more of the criteria in sub-
items a) to e) and accordingly causes non-recoleedamage to the Company.

a) When the Large-Scale Purchaser is considereavi® no intention of truly participating in the
management of the Company and is purchasing stetcesf the Company merely for the
purpose of raising their price and selling themkidadnterested parties (so-called
“greenmailer”)

b) When the Large-Scale Purchaser is considerbd purchasing shares, etc. of the Company for
the purpose of so-called scorched-earth managemeitich it gains temporary control of the
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(5)

(6)

Company so as to convey to itself or its group camnigs, etc. the intellectual property rights,
know-how, confidential information, major busingestners and customers, etc. required for
the business of the Company

c) When the Large-Scale Purchaser is considerbd furchasing the shares, etc. of the Company
with the intent of diverting the assets of the Camypto securing and repaying the debts of the
Large-Scale Purchaser or its group companies, etc.

d) When the Large-Scale Purchaser is considerbd purchasing shares, etc. of the Company for
the purpose of achieving temporary control of tlenany so as to cause it to sell or
otherwise dispose of high-value assets such ags&gtle and securities, etc. that are not
directly related to the operations of the Compamy eause it to use the proceeds therefrom to
pay a high, one-off dividend or use a high, onedoffdend to trigger a rapid rise in the share
price so as to enable it to sell its shares, ¢&.hagh price

e) When the method of purchasing shares, etc. peapby the Large-Scale Purchaser is a coercive
two-stage purchase (takeover bid that does natistile purchase of all shares in the first
stage but establishes disadvantageous purchasidgioos or does not define purchasing
conditions for the second stage) or otherwiseintstshareholders’ opportunity and freedom
of judgment or is deemed for practical purposestrce or potentially coerce shareholders to
sell shares, etc. (obviously, a partial takeovdrdaies not by itself constitute coercion)

Establishment of special committee

The Board of Directors will make the final decisiasto whether the Large-Scale Purchase Rules
have been complied with and, if they have been tiechwvith, as to whether to enact defensive
measures because of the potential to materialiy ltlae common interests of the Company
shareholders and the corporate value of the Comptowever, the Company has also established a
special committee as an organization independetfeoBoard of Directors, in order to rule out
arbitrary judgments by the Board of Directors aménisure objectivity and reasonableness of judgment
and handling by the Board of Directors.

To enable fair and impartial judgments, the spemahmittee shall consist of between three and five
members comprising Outside Directors, Outside QatecAuditors, substitute Corporate Auditors
(however, such substitute Corporate Auditors matisfy the requirements for Outside Auditors) and
outside experts (legal counsel, tax accountantsfied public accountants, persons with academic o
practical experience, experts in investment bankimgther persons similar thereto) who are
independent of the management team executing siadss of the Company and have no special-
interest relationships with the Company or the Ba#rDirectors.

The Board of Directors shall consult the speciahgottee and receive its recommendation when
determining whether or not to enact defensive nreasu

For your reference, please refer to the “Outlin®ofes of Special Committee” on page 28 about the
outline of rules of the special committee, and“®ygecial Committee Members and Their CVs” on
page 29 about the special committee members whechesluled to be appointed provided that the
continuation of the Response Guidelines is apprdwetthe shareholders of the Company. The
Company will disclose information including recommations by the special committee and its
summarized judgments, at an appropriate time aad @ppropriate manner.

Procedures for confirming the intentions ofrethalders

If the special committee has recommended the Bofddrectors to enact defensive measures based
on the judgment that the Large-Scale Purchaseuatler any of 2) a) through e) of “(4) Response in
the event of Large-Scale Purchase” above andajgopriate to enact defensive measures, despite th
conformance with the Large-Scale Purchase Rulékéolzarge-Scale Purchaser, the Board of Directors
shall, as soon as practicable, choose betweengvatia general meeting of shareholders (hereinafter
referred to as “General Meeting of ShareholdeSdnfirm the Intentions of Shareholders”) and voting
in writing and complete it to directly confirm tlentions of shareholders concerning the enactwfent
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(8)

(9)

defensive measures. The General Meeting of Shatefsolo Confirm the Intentions of Shareholders
may be held simultaneously with an ordinary or@tdinary general meeting of shareholders.

After determining which to choose between votinthatGeneral Meeting of Shareholders to
Confirm the Intentions of Shareholders and votmgiiting as the method to confirm the intentiofis o
shareholders, the Board of Directors shall promgitglose relevant information including matters
necessary for the completion of such procedures.

If a decision is made to enact or not to enactragfe measures through the procedures for
confirming the intentions of shareholders, the BaoafrDirectors shall follow the decision.

The result of voting at the General Meeting of $hatders to Confirm the Intentions of
Shareholders or voting in writing shall be determitin the same manner as an ordinary resolution at
the general meeting of shareholders of the Comparg/Board of Directors shall promptly disclose the
result of the voting at the General Meeting of hatders to Confirm the Intentions of Shareholaers
voting in writing together with information aboutyaother matters deemed appropriate by the Board of
Directors.

Procedures for enacting defensive measures
The Board of Directors shall comply with the follog procedures when enacting defensive

measures in order to ensure the fairness and iialitgrof its judgment.

1) Prior to enactment of defensive measures, tladof Directors shall seek the advice of the speci
committee.

2) The special committee shall, as inquired byBbard of Directors as the above, determine the
advisability of enacting defensive measures in atamce with “(4) Response in the event of Large-
Scale Purchase” above and shall advise the Bodbirettors of its opinion.

3) The Board of Directors shall accord maximum eespo the advice of the special committee when
determining whether to enact defensive measures.

4) If a decision has been made to enact defensdzsunes through the procedures for confirming the
intentions of shareholders prescribed in “(6) Pduees for confirming the intentions of shareholters
above, the Board of Directors shall pass a resmidtir enacting defensive measures in accordance
with the decision.

5) The decision to enact defensive measures bBdahed of Directors shall be made by a majority vote
of attending directors at a meeting attended bypority of directors. In addition to seeking the
advice of the special committee, the Board of Doexshall seek the advice of outside experts, etc.
when studying the specific nature of the Large-&&alrchase proposed by the Large-Scale
Purchaser and the impact of the Large-Scale Pugatvathe common interests of the Company
shareholders and the corporate value of the Comparspant to the Large-Scale Purchase
Information provided by the Large-Scale Purchaser.

Cancellation of defensive measures or suspermgienactment thereof

Even after the Board of Directors resolves the #nant of defensive measures or commences
enactment of defensive measures, in the event#ige-Scale Purchaser cancels the Large-Scale
Purchase, or there has occurred a change withatetgpile facts upon which the decision to enact
defensive measures was premised, and, as a ie®iltpt appropriate to enact defensive measures
from the viewpoint of securing and enhancing thewmn interests of the Company shareholders and
the corporate value of the Company, the Board of&ors will cancel the defensive measures or
suspend enactment, with the utmost deference éoreitommendations of the special committee.

Commencement of Large-Scale Purchase

The Large-Scale Purchaser shall comply with thgé&&cale Purchase Rules and may not
commence the Large-Scale Purchase until the Bddbirectors passes a resolution for or against
enacting defensive measures.

(10) Impact, etc. on shareholders and investors

1) Impact of Large-Scale Purchase Rules on shatef®and investors
The objective of the Large-Scale Purchase Rulspsovide shareholders with the information

-20 -



they require to decide whether to respond to a&-&cale Purchase and with the opinion of the
Board of Directors actually managing the Company, @ guarantee an opportunity to present
shareholders with alternative proposals. This anikure that shareholders have sufficient
information to enable an appropriate decision asgttether to respond to the proposed Large-Scale
Purchase, thereby protecting the interests of bb&ders. We therefore believe that the
establishment of Large-Scale Purchase Rules pretigefoundation required by shareholders and
investors to make appropriate investment decisamasthat it will contribute to the interests of
shareholders and investors.

As noted in “(4) Response in the event of Largel&SParchase” above, the Company will
respond differently depending on whether the La&8gale Purchaser complies with the Large-Scale
Purchase Rules, and, even if the Large-Scale Psgclsamplies with the Large-Scale Purchase
Rules, depending on whether the Large-Scale Purdbateemed to materially harm the common
interests of the Company shareholders and the ctgwvalue of the Company. We therefore
encourage shareholders and investors to closeljtondhe activities of Large-Scale Purchasers.

2) Impact of enactment of defensive measures omeBbklers and investors
The Board of Directors may enact defensive meaag@gscribed in “(4) Response in the event
of Large-Scale Purchase” above for the purposeaiépting the common interests of the Company
shareholders and the corporate value of the ComjdmyBoard of Directors will make timely and
appropriate disclosure in accordance with apple#bols and regulations and the regulations of the
Tokyo Stock Exchange, among others, in the evettitllecides to enact specific defensive
measures.

The Board of Directors does not envision any paldicloss of legal rights or economic benefits
by shareholders other than the Large-Scale Punchaddts group in the event that defensive
measures are enacted. If, for example, a gratghadint of subscription warrants was made as a
defensive measure, one subscription warrant peslae of the stock held by shareholders who are
recorded in the final shareholder registry as efdtiotment date as specified by the Board of
Directors of the Company will be allotted withowintribution. Considering such a scheme, at the
time of gratis allotment of subscription warrarghough the value per share of the Company held
by shareholders will be diluted, the value of tkerall shares of the Company held will not be
diluted. Therefore, we do not anticipate that aadibn will arise where a direct specific impactl wi
befall any particular legal rights or economic ie&s pertaining to the shares of the Company held
by shareholders.

Meanwhile, when a Large-Scale Purchase has faledmply with the Large-Scale Purchase
Rules, or has complied with the rules but is deetoadaterially harm the common interests of the
Company shareholders and the corporate value dtdnepany, defensive measures may be enacted,
and it is possible that the legal rights and ecandranefits of the Large-Scale Purchaser and its
group may be disadvantaged by such defensive mesasnacted. The purpose of publication of the
Response Guidelines is to evoke attention in advandhat Large-Scale Purchaser will not violate
Large-Scale Purchase Rules.

Note that, even though the Board of Directors aslapiesolution for a gratis allotment of
subscription warrants, as stated in “(8) Cancellatf defensive measures or suspension of
enactment thereof” in the above, in the eventtt@Board of Directors determines to cancel
defensive measures or suspend the enactment détbresive measures, there is a possibility of a
reasonable change in the stock price of the ShBoesxample, please note that, after the
shareholders who will be optionees of subscripti@nrants without compensation are confirmed, if
the Company suspends enactment of the defensiveunesaand acquires the subscription warrants
without contribution and then does not issue neaves) then the dilution of the individual stock
value of shares held by shareholders will not qcand there is a possibility that shareholders and
investors who sell or purchase the Company’s shardke premise of a dilution of the Company’s
stock value will sustain unexpected losses dugoitkssalue fluctuation.
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3) Procedures to be complied with by shareholdetke event that defensive measures are enacted
If a gratis allotment of subscription warrants iada as a defensive measure, the relevant
subscription warrants would be allotted to shargéa without requiring them to file a subscription
application for shareholders who are recordedefitial shareholder registry as of the allotment
date as specified by the Board of Directors.

In addition, when the Company performs proceduwexctjuire the relevant subscription warrants,
shareholders other than Large-Scale Purchasetsagobup will receive the Shares of the Company
in consideration for the acquisition of the sulysiovn warrants by the Company, without payment
of an amount of money equal to the exercise pseg@rocedures such as payment in relation to the
relevant subscription warrants is not necessamw@ver, if the Company does not take procedures
to acquire the subscription warrants, sharehold@tb¥e required to pay a certain amount within a
set period in order to exercise subscription wasrand thereby acquire new shares. In such
situations, it is anticipated that the amount tghaiel would be a nominal amount of 1 yen per share,
etc.)

However, in such instance, the Company may recuest shareholders submit separately a
standard form covenanting that they personallynatea Large-Scale Purchaser.

Procedural details will be notified to the shareleot separately in accordance with applicable
laws and regulations and the regulations of theyddktock Exchange, among others, in the event
that a gratis allotment of subscription warrantadggially made.

(11) Effective term, amendment and discontinuatibthe Response Guidelines
The Response Guidelines shall come into effectesultp the approval of shareholders at this
General Meeting of Shareholders, and remain irceffem the conclusion of this General Meeting of
Shareholders until the conclusion of the Ordinagn&al Meeting of Shareholders in 2021. However,
even before the expiration of the effective terfna, iesolution to the effect that the Response &inds
will be discontinued is adopted at a Company’s @Ga&rndeeting of Shareholders or a meeting of the
Board of Directors, the Response Guidelines staatlibcontinued as of the relevant date.

The Board of Directors may review the Response @ines as necessary and take other appropriate
measures at appropriate times in light of amendsnengpplicable laws and regulations, subsequent
legal judgments and actions by the Tokyo Stock Brgle and other public institutions from the
perspective of securing and improving the commaerasts of the Company shareholders and the
corporate value of the Company. Any modificatiomshte Response Guidelines shall be subject to a
proposal to the relevant General Meeting of Shddehe and the approval of shareholders (for minor
changes such as changes of wording due to reviefdas/s and regulations or changes of the Tokyo
Stock Exchange regulations, etc., there may besaakere the Board of Directors will modify the
Response Guidelines upon approval of the speciahttiee).

(12) Reasonableness of the Response Guidelines
1) The Response Guidelines satisfies all requirésrset forth in the Guidelines for Takeover
Defensive Measures.

The Response Guidelines satisfies the three ptexcget forth in the “Guidelines Concerning
Takeover Defensive Measures for Securing and Emg@orporate Value and the Common Interests
of Shareholders” announced by the Ministry of EcapoTrade and Industry and the Ministry of
Justice on May 27, 2005 (which are, (i) the prifeigf securing and enhancing corporate value and
the common interests of shareholders, (ii) theqgipie of prior disclosure and reflection of thelwil
of shareholders, and (iii) the principle of ensgrirecessity and proportionality), and in additien i
based on the contents of “Takeover Defense Meagutaght of Recent Environmental Changes”
published by the Corporate Value Study Group ore Rf)y 2008.

2) The Response Guidelines is continued with thhpgme of securing and enhancing the common
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interests of the Company shareholders and the cgpwvalue of the Company.

As described in “3. Efforts to prevent the contsbthe Company’s financial and business policy
decisions by inappropriate parties in light of @@mpany Control Basic Policy (Response
Guidelines),” the Response Guidelines is continuitdl the purpose of securing the necessary
information and time for shareholders to judge \Wwketo accept the relevant Large-Scale Purchase
or for the Board of Directors to present an altéweaplan, and negotiate with Large-Scale Purchaser
thereby securing and enhancing the common inteoésite Company shareholders and the
corporate value of the Company.

3) The Response Guidelines places importance ointérations of shareholders.

The Response Guidelines will be continued afteaiobig the approval of shareholders at this
General Meeting of Shareholders. In addition, a&sdeed in “(11) Effective term, amendment and
discontinuation of the Response Guidelines” inaheve, even after being approved at this General
Meeting of Shareholders, if a resolution for changédiscontinuation is adopted in a Company’s
General Meeting of Shareholders thereafter, thgdtese Guidelines will be changed or
discontinued in accordance with the relevant régmiuTherefore, the intentions of shareholders
will be sufficiently reflected as to whether or niotcontinue, change or abolish the Response
Guidelines.

In addition, as prescribed in “(6) Procedures fomfaming the intentions of shareholders” above
if the special committee has recommended the Boldrectors to enact defensive measures based
on the judgment that the Large-Scale Purchaseuatler any of 2) a) through e) of “(4) Response
in the event of Large-Scale Purchase” above aisdapppropriate to enact defensive measures,
despite the conformance with the procedures pleesttiin these Response Guidelines by the Large-
Scale Purchaser, the Board of Directors shall cetaghe procedures for confirming the intentions
of shareholders to directly confirm the intenti@fishareholders concerning the enactment or non-
enactment of defensive measures prescribed in Besgonse Guidelines and pass a resolution for
or against enacting defensive measures in accoedaitic the result of the procedures for
confirming the intentions of shareholders.

4) Decisions by highly independent company outsiédee emphasized, and information summarizing
the relevant decision is disclosed.

As described in “(5) Establishment of the spectahmittee” in the above, upon introduction of
the Response Guidelines, in order to rule outatyijudgments by the Board of Directors
concerning enactment of defensive measures aghs&firge-Scale Purchase and to secure
objectivity and reasonableness of judgments andllmgnby the Board of Directors, the Company
has established the special committee. The spemaittee is an organization independent of the
management of the Company that is engaged in lassaeecution of the Company, is composed of
members appointed from external parties that havapecial interest in the Company and Directors
of the Company, and the Board of Directors is twoad the utmost deference to the
recommendations of the special committee.

Moreover, the Company discloses information, sunizirey for shareholders and investors
judgments by the special committee at an appragptiate and in an appropriate manner, thus
ensuring a scheme for transparent management &dbgonse Guidelines to contribute to the
securing and enhancing of the common interestseo€ompany shareholders and the corporate
value of the Company.

5) The Response Guidelines determines reasonatblelgective requirements for enactment of the
defensive measures.

The Response Guidelines is determined so that sigemeasures will not be enacted unless
reasonable and objective requirements for enactarerdatisfied, as described in “(4) Response in
the event of Large-Scale Purchase,” thereby ergarscheme to prevent arbitrary enactment by the
Board of Directors.

6) The Response Guidelines is not a “dead-hand-tyd'slow-hand’-type takeover defensive measure.
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As described in “(11) Effective term, amendment disdontinuation of the Response Guidelines”
in the above, the Response Guidelines is desigméthsit can be abolished at any time by
Directors elected at a Company’s General Meetinghafreholders, and thus, it is not a “dead-
hand”-type takeover defense measure (i.e., a takainfensive measure the enactment of which
cannot be prevented even if a majority of the darestt members of the Board of Directors is
replaced).

Moreover, the term of Directors is set at one yaat, in other words, the intentions of
shareholders can be reflected in the continuatidgheoResponse Guidelines and defensive measures
enacted by resolutions of the Board of Directoiselleon the Response Guidelines through the
exercise of voting rights relating to proposalsetection of Directors, and therefore, the Response
Guidelines is not a “slow-hand”-type takeover dsfea measure (i.e., a takeover defensive measure
that requires the passage of time to prevent dstement because it is not possible to replacefall o
the constituent members of the Board of Directbiane time).
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(Attachment)
Outline of Gratis Allotment of Subscription Warrant

1. Shareholders to whom subscription warrants are alltied and method of allotment
Shareholders recorded on the shareholder registay @n allotment date to be determined by the Bofr
Directors shall be allotted subscription warrahts tlo not require payment, in a ratio of 1 wargaert1 share
held by such shareholders (excluding shares oEtmpany held by the Company).

2. Class and number of shares to be issued upon exeseiof subscription warrants
Subscription warrants shall be for common stocthefCompany at a ratio of 1 share of common stecKip
subscription warrant. However, this ratio may bpisted in the event of a share split or share datetmn.

3. Total number of subscription warrants allotted to sareholders
The maximum total number of subscription warraatbe allotted to shareholders shall be the finall to
number of issued and outstanding shares of the @oyngs at the allotment date (excluding the nuraber

shares of the Company held by the Company at thiat g time).

4. Payment for subscription warrants
Subscription warrants are allotted gratis and da@guire payment.

5. Property contributed upon exercise of subscriptiorwarrants and pricing thereof
Property to be contributed upon exercise of supsori warrants shall be cash, and the price i®to b
determined by the Board of Directors but not tddss than 1 yen per share.

6. Restrictions on assignment of subscription warrants
The approval of the Board of Directors is requif@dthe assignment of subscription warrants.

7. Terms for exercise of subscription warrants
Specific terms may be placed on the exercise adaigiion warrants, which terms include prohibiting
exercise by: “1) designated large holders (*1),) jtdnt holders with such large holders (*2),” “8g¢signated
large purchasers (*3),” “4) parties having spetitgrests with such designated large purchaser$)grarties
receiving conveyance of or succeeding to subsonptiarrants from any of the parties listed in tees 1
through 4 above without the approval of the BodrDicectors,” or “6) parties affiliated with any tfie parties
listed in the items 1 through 5 above (*4).” Detahall be formulated separately by the Board oé@ors.

8. Events enabling the Company to acquire subscriptiomwarrants in exchange for common stock and terms

of acquisition
The Company places acquisition terms such as theitdans that the Company may acquire subscription

warrants (excluding subscription warrants held astips who are not entitled to exercise subscriptiarrants
as noted in “7. Terms for exercise of subscripti@rants” above) upon the arrival of an acquisitiate to be
determined by the Board of Directors and unlessstefl separately in exchange for this acquisitiag grant 1
share of common stock for 1 subscription warrareaaMvhile, the Company shall not deliver any cash as
consideration of subscription warrants held by pasty who is not entitled to exercise the subsitniptvarrants
as described in “7. Terms for exercise of subsorptvarrants.” Details shall be formulated sepdydty the
Board of Directors.

9. Acquisition without contribution when defensive meaures are suspended
If the Board of Directors suspends the enactmedetdnsive measures and in any other case separatel
determined by the Board of Directors, the Company acquire all of the subscription warrants without
contribution.
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10. Exercise period of subscription warrants, etc.

The exercise period of subscription warrants, essentibling the Company to acquire subscription aveisr
without contribution, terms of acquisition and athecessary matters shall be determined sepaiatehe
Board of Directors.

Notes: 1. “Designated large holder” refers to a holder ofrebaetc. issued by the Company with a holding rattithe
relevant shares, etc. of 20% or more, or deemeatéBoard of Directors to have a holding ratio @¥2or more.

2. “Joint holder” means a person as defined in Art1e23, Paragraph 5, which includes those deemddias
Holder(s) pursuant to Article 27-23, Paragraphf@he Financial Instruments and Exchange Act (iditig parties
so deemed by the Board of Directors of the Company)

3. “Designated large purchasers” means parties whe giblic notice to the effect that they will pursbaetc. (this
means purchase, etc. as defined in Article 27-&adPaph 1 of the Financial Instruments and Exch#uge
hereinafter the same in this note) by takeoverdmd, whose Holding Ratio of Shares, etc. (includirggcase as
specified to be similar, in Article 7, Paragrapbfthe Enforcement Order of the Financial Instrutaeand
Exchange Act) and Holding Ratio of Shares, etc.exivoy parties with special interests (includingspes
recognized by the Board of Directors of the Comptarfall under the above) is 20% or more in total.

4.  “Affiliated party” is a party whom the Board of [ictors deem under the consent of the special caaeras
substantially controlling the subject party, begufpstantially controlled by or under common contvith the
subject party (including a party who is deemedhsyBoard of Directors to fall under the above)agarty who is
recognized by the Board of Directors to be actingallaboration with the subject party.
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(Reference)

Up to 60 day

Outline of Large-Scale Purchase Rule

Large-Scale Purchaser

Complies with Large-Scale Purchase Rule

Not comply with Large-Scale Purchase Rule

Large-Scale Purchassubmits

Not submit “Statement of intent”

“ Statement of intent”

Within 5 business days

Board of Directorgprovides
“Large -Scale Purchase Information List’

Large-Scale Purchassubmits

Not submit “Large-Scale Purchase Information”

“Large -Scale Purchase Information’

Board of Directors Evaluation Period

Not provide Board of Directors Evaluation Period

Purchase of all shares in a cash only:  Up to 60 dsy

Other takeover: Up to 90 days
Consultation Consultation
« Study and evaluate takeover proposal
. l';legotiate with LaggeéSce:]Ile ]I?Br_chatser Board of
* Form an opinion by Board of Directors . Directors
« Draft an alternative proposal Spec_'a|
Committee Confirm the rule is
Enacting defensive measures i not complied witl
Enacting defensive| | judged as necessary and reasonable |ssye Issue
measures is judged a5  (The common interests of the : .
not necessary or shareholders and the corporatg recommendations recommendations

reasonable value of the Company will be

materially harmed)

Procedures for confirming the

to the recommendations of Special Committeeg|

Board of Directors accords utmost deference

and determines to enact defensive measures

intentions of shareholders

Disapproved Approved

Board of Directors determines whether or
not to enact defensive measures by following

the decision made through procedures for

confirming the intentions of shareholder:

Not enact defensive measures

Enact defensive measures
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Outline of Rules of Special Committee

. The special committee shall be established ugsolution of the Board of Directors for the purpad ruling
out arbitrary judgments by the Board of Directans@erning enactment of the defensive measuressigain
Large-Scale Purchase and other related actionghasdnsuring the objectivity and reasonablengss o
judgments and handling by the Board of Directors.

. The special committee shall consist of betwbaesetand five committee members (hereinafter redeto as
“Members”) comprising Outside Directors of the Canp, Outside Corporate Auditors of the Company,
substitute Corporate Auditors of the Company (havesuch substitute Corporate Auditors must satiefy
requirements for Outside Corporate Auditors) andide experts (legal counsel, tax accountantsifieelrt
public accountants, persons with academic or malatixperience, experts in investment banking loerot
persons similar thereto) who are independent ofrtapagement team executing the business of the &gmp
and have no special-interest relationships withGbmpany or the Board of Directors.

. Special committee members shall mutually appbiChairperson, and the Chairperson shall chaispecial
committee.

. The special committee shall be convened by ti@r@erson, and each Member may request convoaattion
special committee meetings of the Chairperson.

. Resolutions for recommendation shall be mada imajority of the Members present at the meetintyef
special committee where a majority of the Membeespresent. If the number of votes for approval or
disapproval is the same for the resolution, theifpkeeson shall make the final decision.

. The special committee shall pass judgment orthvehn®r not to enact the defensive measures irrdanoe
with the Response Guidelines based on consultatwithshe Board of Directors, and issue
recommendations to the Board of Directors. Moreower special committee shall issue recommendations
answer to consultations by the Board of Direct@dgining to the Response Guidelines. Upon issaing
recommendation, judgment must be made from thepoaw of whether or not the common interests of the
Company shareholders and the corporate value @dngpany will be materially harmed, and must not at
benefits for itself or Directors of the Company.

The special committee, as necessary, may rethaDirectors, Corporate Auditors, Officers, Aoating
Auditors or employees of the Company provide infation or attend special committee meetings.

. The special committee may seek the advice agaddent third parties (including financial adviséegal
counsel, tax accountants, certified public accaustaonsultants and other experts) at the expefitbe
Company in order to ensure that its judgments dmrter to the securing and enhancing of the commtarésts
of the Company shareholders and the corporate wdltree Company.
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Special Committee Members and Their CVs

The following are the special committee members afgoscheduled to be appointed provided that the
continuation of the Response Guidelines is appriwyetthe shareholders of the Company, with their CVs

(Japanese alphabetical order)

Name

. Career summary
(Date of birth)

April 1970 Joined OILES CORPORATION (“OILES”)
June 1999 Director of OILES
June 2006 President and Chief Operating OfficédIbES
June 2011 Chairman of OILES
Hiroshi Kurimoto June 2014 Director (Outside Director) of the Conypan
(August 26, 1947) (to the present)
Director and Senior Advisor of OILES
June 2015 Senior Advisor of OILES
lJune 2016 Advisor of OILES
(to the present)
April 1968 Assistant Judge, Osaka District Court
May 1974 Registered as attorney (affiliated with Trokyo Bar
Association)
June 1974 Joined Matsuo Law Office (present Ma&kmsugi)
Takeo Kosugi (to the present)
(March 23, 1942) June 2009 Director (Outside Director) of TOSHIBA RRORATION
(until June 2014)
June 2010 Corporate Auditor (Outside Corporate toupdf
FUJIFILM Holdings Corporation
(until June 2016)
April 1986 Joined Manufacturers Hanover Bank (pnes®Morgan
Chase Bank, N.A.) (until June 1988)
October 1991 Joined Asahi-Shinwa Kaikeisha audpa@tion (present
KPMG AZSA LLC) (until January 1998)
March 1994 Registered as certified public accountan

February 1998
December 2001
January 2002
July 2004

Joined Japan Broadcasting Corpor@tiaii June 2001)
Joined Triumph International (Jap&ah)(until June 2004)
Reregistered as certified public ateot

Joined Ernst & Young ShinNihon (presemsE& Young

Noriko Sekiguchi
(January 23, 1964)

ShinNihon LLC) (until October 2010)
Representative of Sekiguchi CPA &ffic
(to the present)

November 2010

April 2011 Contract Monitoring Committee MemberJafpan
International Cooperation Agency (“JICA”)
(to the present)

July 2011 External Assessment Committee MembelGA J
(to the present)

July 2012 Registered as certified tax accountant

June 2015 Director (Outside Director) of the Conypan

(to the present)

Notes: 1. Mr. Hiroshi Kurimoto and Ms. Noriko Sekiguchi ar@th Outside Directors of the Company. The Company ha
designated them as independent directors in accoedwith the regulations of the Tokyo Stock Exclemad has
notified therein.

2. There are no business relationships between Med#&osugi and Matsuo & Kosugi, and the Company.
3. There are no business relationships between Mskd8ekiguchi and Sekiguchi CPA Office, and the @amy.
4. No conflict of interest exists between the Compangny Director of the Company and any of the ahmmsons.
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