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(Stock Exchange Code 6617)
June 7, 2017

To Shareholderswith Voting Rights:

Hiroaki Takatsu

President and Representative Director
TAKAOKA TOKO CO., LTD.

5-6-36, Toyosu, Koto-ku, Tokyo, Japan

NOTICE OF CONVOCATION OF
THE 5TH ANNUAL GENERAL MEETING OF SHAREHOLDERS

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

You are cordially invited to attend the 5th AnnGneral Meeting of Shareholders of TAKAOKA TOKO
CO., LTD. (the “Company”). The meeting will be hdtd the purposes as described below.

If you are unable to attend the meeting, pleasdlkireview the attached Reference Documents for the
General Meeting of Shareholders and return thensedl Voting Rights Exercise Form, indicating appiar
disapproval for each proposal so that it shall éeeived no later than 5:00 p.m. on Friday, June2P3y,
Japan time.

1. Dateand Time: Monday, June 26, 2017 at 10:00 a.m. Japan time

2. Place: Conference room, 2nd floor, GAKUSHIKAIKAN,
3-28 Kandanishiki-cho, Chiyoda-ku, Tokyo, Japan
3. Meeting Agenda:
Mattersto bereported: The Business Report, Consolidated Financial Statesrend Non-gnsolidate
Financial Statements for the Company’s 5th FiserYApril 1, 2016 Marct
31, 2017), and report oresults of audits by the Accounting Auditor and
Board of Auditors of the Consolidated Financialt&taents

Proposalsto be resolved:
Proposal 1: Distribution of Surplus
Proposal 2: Election of 10 Directors
Proposal 3: Election of 1 Auditor
Proposal 4: Election of 1 Substitute Auditor
Proposal 5: Introduction of a Performance-linked Stock Compé&ngeaPlan for Directors
Proposal 6: Revision of the Amount of Compensation Payableitedors



(Request)
When attending the meeting, please hand in theosed! Voting Rights Exercise Form at the reception
desk.
(Notes)
© From among the documents to be provided with tlitdd, the following are posted on the
Company’s website (http://www.tktk.co.jp/) in acdance with laws and regulations as well as the
provisions of Article 16 of the Company'’s ArticleéIncorporation, and therefore are not provided
herein. Please note that the Consolidated FinaSta¢ments and Non-Consolidated Financial
Statements provided with this Notice are part ef@onsolidated Financial Statements and
Non-Consolidated Financial Statements audited byAtdtounting Auditor and Auditors during the
preparation of their respective Audit Reports.
(1) Consolidated Statements of Changes in Net Assetedfonsolidated Financial Statements
(2) Notes to the Consolidated Financial Statementi@fonsolidated Financial Statements
(3) Non-consolidated Statements of Changes in Net Asg¢he Non-consolidated Consolidated
Financial Statements
(4) Notes to the Non-consolidated Financial Statemefiise Non-consolidated Consolidated
Financial Statements
© Any revisions will be promptly disclosed on the Guany’s website at http://www.tktk.co.jp/.



Reference Documents for the General M eeting of Shareholders

Proposals and References

Proposal 1. Distribution of Surplus

The Company believes that the payment of a stablded is a basic prerequisite for meeting shadgro
expectations. Therefore, we make it a policy to enakntinuous dividend payments, while endeavoning t
secure a stable management base such as reinforaedial conditions.

With respect to the dividend for the current fisgahr, in consideration of the business resultsjnass

environment, and other factors, the Company praptisefollowing:

1. Type of dividend property
Cash
2. Allocation of dividend property to shareholders e total amount thereof

25 yen per share for common stock

Total amount of dividend: 405,495,075 yen
3. Effective date of distribution of surplus

June 27, 2017

(Notes) 1. In accordance with Article 453 of then@panies Act, the total dividend amount is calculaig
deducting 56,502 treasury shares from the totalbauraf issued shares.
2. The total annual dividend will be 50 ymar share, inclusive of the interim dividend ofy2h per
share. The total dividend amount will be 811,008,9&n, inclusive of the total interim dividend

amount of 405,513,000 yen.



Proposal 2: Election of 10 Directors

The terms of office of all Directors (10 persong)l wxpire at the conclusion of this year’s Annual
General Meeting of Shareholders. Accordingly, tleetéon of 10 Directors is proposed.
The candidates are as follows:
(Japanese syllabary order)

Current positions and

No. Name responsibilities in the Company

Director and Managing Executive
Officer

In charge of Corporate Planning
Department

1 (Reappointment) Kazuto Endo

Director and Managing Executive
Officer

In charge of Technology

2 (Reappointment); Shiro Odagiri Development Division, Quality &
Production Management Division
and Information & Network
Department

3 | (New appointment) Yoshinori Kaneko Outside Director -

Outside Director

! Independent Directot D'reCtor

4 (Reappointment) Harunobu Kameyame

Director and Managing Executive
Officer

General Manager of Electric
Equipment Business Division

5 (Reappointment) Futoshi Kuriyama

President and Representative

6 (Reappointment) Hiroaki Takatsu Director

Director and Managing Executive
Officer

7 (Reappointment) Yoshiyuki Dofutsu General Manager of Power
Equipment & System Business
Division

Director and Managing Executive
Officer

In charge of Corporate Affairs

8 (Reappointment) Naoshi Nishikawa Department, Internal Audit
Department, International
Department and Purchasing
Management Division

Director and Managing Executive
Officer

In charge of Employee Relations
& Human Resources Departmen
and Finance & Accounting
Department

9 (Reappointment) Takenori Fujii

. . . Outside Director :
10 | (Reappointment): Yasuhiro Mishima Independent Directof Director




Number of

Name Career summary, positions, responsibilities shares of the
Date of birth ignifi iti
( ) and significant concurrent position(s) Company held
April 2009 Business Development Department, Head Office, TdkKgatric

Power Company, Incorporated; Seconded to ReBITA Inc
Representative Director and President of ReBITA Inc
December 2011 Corporate Management Department, B#ae, Tokyo
Electric Power Company, Incorporated (currefitbkyo Electrig
Power Company Holdings, Incorporated)
June 2013 Deputy General Manager of Corporate Managt
Department, Head Office; Corporate Management Deeant
Kazuto Endo (in charge of environment), Tokyo Electric Powem@any,
(July 18, 1964) Incorporated
July 2015 Corporate Management Office, Corporateddement &
<Reappointment> Planning Unit (in charge of corporate managemdiojyo
Electric Power Company, Incorporated
June 2016 Business Planning Office, TEPCO Powaet, Grcorporated;
Seconded to the Company (to present)
Director and Managing Executive Officer of the Canp (to
present

100

[Responsibilities in the Company]
In charge of Corporate Planning Department

[Reason for nomination as candidate for Director]

Mr. Kazuto Endo has been acquainted with the pamerrstry for many years and has extensive expegiand broad
knowledge gained through his service such as tbbe Representative Director and President of[IRABnc. He also hg
a personality appropriate for performing dutiestf@ management of the Company. In view of the dupg@anagement
skills he has cultivated through his experiencepvapose his re-election as a Director.

June 2010 Corporate Officer; General Manager ofd§awa Branch,
Tokyo Electric Power Company, Incorporated
June 2013 Managing Director; General Manager aésSBivision,
_ N TAKAOKA ELECTRIC MFG. CO., LTD.
Shiro Odagiri | April 2014 Managing Executive Officer of the Compgan
(October 1, 1956) | june 2014 Director and Managing Executive Offidethe Company (to 2.600
preseni

<Reappointment>

[Responsibilities in the Company]
In charge offechnology Development Division, Quality & ProdactiManagemer
Division and Information & Network Department

[Reason for nomination as candidate for Director]

Mr. Shiro Odagiri has extensive experience anddkrowledge gained over many years through hisantance wittthe
power industry. He also has a personality approgpf@ performing duties for the management ofGloenpany. In view of
the superb management skills he has cultivatedigfirtiis experience, we propose his re-electioniseztor.




Number of

No. Name_ Career summary, positions, responsibilities shares of the
(Date of birth) and significant concurrent position(s) Company held
October 2011 General Manager of Facilities Depantyrf@aitama Branch,
Tokyo Electric Power Company, Incorporated
July 2013 General Manager of Musashino Sub-Brafaima Branch,
Tokyo Electric Power Company, Incorporated
July 2015 General Manager of Corporate Planningc®fPower Grid
Yoshinori Kaneko Company; Corporate Planning Offig@prporate Management
(May 17, 1963) Planning Unit, Tokyo Electric Power Company, Inamgted
April 2016 Director and Vice President in charger@nagement reform; -
<New appointment General Manager of Business Planning Office, TERFRO@er
3 | <Outside Director> Grid, Incorporated
June 2016 Director and Vice President in chargearfagement reform,
TEPCO Power Grid, Incorporated (to present)
[Significant concurrent position(s)]
Director and Vice President in charge of managemefotm of TEPCO Power
Grid, Incorporated
[Reason for nomination as candidate for Director]
Mr. Yoshinori Kaneko currently serves as Directod &ice President of TEPCO Power Grid, Incorporat¥d believe
that he will make use of his extensive experiemzklaroad knowledge as a corporate manager to etigigdfectiveness
of the corporate governance of the Company. Wesfbes propose his election as a Director.
April 1992 Registered as attorney-at-law (Dai-Itbkyo Bar Association)
April 1997 Opened Kameyama-Harunobu Law Office (ently Kameyam,
General Law Office) (to present)
Harunobu June 2005 Auditor of KYORITSU INTERNATIONAL FOUNDADN (to
Kameyama present . . .
(May 15, 1959) Jun_e 2007 C_:qrporatg_AL_Jdnor of K(_)morl Corporation
’ April 2010 Civil Conciliation Committee Member obkyo Summary
i Court (to present) 600
<Reappointment>| o¢ioper 2012 Director of the Company (to present)
<Outside Director> jyne 2013 Director of Komori Corporation (to preyen
4 <Independent | October 2013 Corporate Auditor of SOMAR Corporatftmpresent)

Director>

[Significant concurrent position(s)]
Attorney-at-law at Kameyama General Law Office
Outside Director of Komori Corporation
Outside Corporate Auditor of SOMAR Corporation

[Reason for nomination as candidate for Director]
We believe that Mr. Harunobu Kameyama will make afskis extensive experience and broad knowleddegal affairs
as an attorney-at-law to ensure the effectivenefseacorporate governance of the Company, aneétber propose his

re-election as a Director.
His term of office as Outside Director will be 4aye and 9 months at the conclusion of this Gemdeating of

Shareholders.




Number of

Name Career summary, positions, responsibilities
No. (Date of birth) and significant concurrent position(s) g:r;aj;)e;n(;/f;:z
April 1977 Joined TAKAOKA ELECTRIC MFG. CO., LTD.
June 2010 Executive Officer; Deputy General Manaf&yama Factory
TAKAOKA ELECTRIC MFG. CO., LTD.
July 2011 Executive Officer; Deputy General ManageOyama Factory;
General Manager of Purchasing Renovation Promdii€fice,
TAKAOKA ELECTRIC MFG. CO., LTD.
Futoshi Kuriyama| June 2012 Director and Executive Officer; Deputyn&al Manager of
(September 15, Oyama Factory; General Manager of Purchasing Reioova
1954) Promotion Office, TAKAOKA ELECTRIC MFG. CO., LTD. 1,700
July 2012 Director and Executive Officer; Generalridger of Production
5 <Reappointment> Division, TAKAOKA ELECTRIC MFG. CO., LTD.
June 2013 Director of the Company
April 2014 Director and Managing Executive Offic&eneral Manager of
Power Equipment & System Business Division of tleen@any
June 2015 Director and Managing Executive OffiGeneral Manager of
Electric Equipment Business Division of the Compé&uay
present
[Reason for nomination as candidate for Director]
Mr. Futoshi Kuriyama has acquired extensive expegeand broad knowledge through his acquaintanitetine electric
equipment business, etc. for many years. He als@ peersonality appropriate for performing dutmstfie management g
the Company. In view of the superb managementgkdlhas cultivated through his experience as &i@eManager ofthe
Electric Equipment Business Division, etc., we g his re-election as a Director.
June 2009 Corporate Officer; Deputy General Manaf&&D Division,
Tokyo Electric Power Company, Incorporated
June 2010 Managing Director; General Manager of RZildsion, Tokyo
Electric Power Company, Incorporated
June 2011 Managing Director; General Manager of@@uer Division,
Hiroaki Takatsu Tokyo Electric Power Company, Incorporated
(October 2, 1952) Director of Toko Electric Corporation 10385
June 2012 Chairman of Toshiba Toko Meter Systemsl@d. (to present] '
<Reappointment> President of Toko Electric Corporation
6 October 2012 President and Representative Direftite Company (to

present

[Significant concurrent position(s)]
Chairman of Toshiba Toko Meter Systems Co., Ltd.

[Reason for nomination as candidate for Director]

Mr. Hiroaki Takatsu has served as President andeReptative Director responsible for managing aihrdiaistering the
Board of Directors with a focus on its activatitvie believe that he is qualified to promote the “Miea-term
Management Plan 2017” with his strong leadershgebtan his extensive experience and achievemeants@porate

manager. We therefore propose his re-electionRisegtor.




Number of

Name Career summary, positions, responsibilities
No. : L o shares of the
(Date of birth) and significant concurrent position(s) Company held
April 1978 Joined Toko Electric Corporation
May 2008 Senior General Manager; Deputy Generaldganof Saitama
Office; General Manager of Purchasing DepartmeokoT
Electric Corporation
June 2011 Director; General Manager of Electricifiment Business
Division, Toko Electric Corporation
Yoshiyuki Dofutsu March 2012 pl;/(lair;?ing Director d@foko Electric (Suzhou) Co., Ltd. (to
(June 19, 1954) October 2012 Director of the Company 6,605
<Reappointment> April 2014 Director and Managing Executive Offic&eneral Manager of
Electric Equipment Business Division of the Company
7 June 2015 Director and Managing Executive OffiGeneral Manager of
Power Equipment & System Business Division of tleenPany
(to present)
[Significant concurrent position(s)]
Managing Director offoko Electric (Suzhou) Co., Ltd.
[Reason for nomination as candidate for Director]
Mr. Yoshiyuki Dofutsu has extensive experience brahd knowledge gained over many years throughdgsaintance
with the electric equipment business, etc. He hésa personality appropriate for performing duiieshe management ¢
the Company. In view of the superb managementsskélhas cultivated through his experience as @ekkmager of the
Power Equipment & System Business Division and MamaDirector of an overseas group company, we gsemhis
re-election as a Director.
April 1979 Joined TAKAOKA ELECTRIC MFG. CO., LTD.
June 2010 Managing Director; General Manager ofn@y&actory,
TAKAOKA ELECTRIC MFG. CO., LTD.
June 2012 Managing Director (Representative Dirgct@eneral Manage
of Oyama Factory, TAKAOKA ELECTRIC MFG. CO., LTD.
S July 2012 Managing Director (Representative Dirg¢t@eneral Manage
Ngfpsrn'z'\;'slhggz‘;"a of Sales Division, TAKAOKA ELECTRIC MFG. CO., LTD.
' October 2012 Director of the Company 9100
. June 2013 Representative Director and Presidehakdioka Engineering '
<Reappointment> Co.. Ltd,
8 June 2015 Director and Managing Executive Offidehe Company (to
present

[Responsibilities in the Company]
In charge of Corporate Affairs Departmelmternal Audit Departmentnternationa
Department anéurchasing Management Division

[Reason for nomination as candidate for Director]

Mr. Naoshi Nishikawa has extensive experience anddknowledge gained over many years throughdusaintance
with all business areas, including the electricigapent business. He also has a personality appitegior performing
duties for the management of the Company. In vieth® superb management skills he has cultivatexitih his
experience, we propose his re-election as a Directo




Number of

Name Career summary, positions, responsibilities
No. (Date of birth) and significant concurrent position(s) g:r?]:)e;n?,fr:t;ﬁj
April 1979 Joined TAKAOKA ELECTRIC MFG. CO., LTD.
June 2010 Managing Director; General Manager ohfelogy
Development Division, TAKAOKA ELECTRIC MFG. CO.,
LTD.
June 2011 Managing Director (Representative Dirgct@eneral Manage
N, of Technology Development Division, TAKAOKA ELECTRI
Takenori Fujii MFG. CO., LTD.
(September 17, 1956); 10 5012 Standing Statutory Auditor of TAKAOKA ECERIC MFG. ‘500
: CO., LTD. '
<Reappointment> October 2012 Standing Statutory Auditor of the Camp
9 June 2016 Director and Managing Executive Offidehe Company (to
present
[Responsibilities in the Company]
In charge of Employee Relations Buman Resources Department and Finan
Accounting Department
[Reason for nomination as candidate for Director]
Mr. Takenori Fujiihas extensive experience and broad knowledge gawedmany years through his acquaintance alith
business areas, including technology developmemtlbb has a personality appropriate for perforrdunies for the
management of the Company. In view of the supenbagament skills he has cultivated through his égpee, we propog
his re-election as a Director.
vasuhiro Mishima January 1999 General Manager of Molding DepartmEsutsumi Plant,
(October 11, 1950) Toyotg Mqtor Corp_oratlon .
January 2002 Senior Vice-President of Toyota Matmailand Co., Ltd.
<Reappointment> May 2009 Standing Advisor of Futaba Industrial Cal. 100
; . June 2009 Representative Director and Presidefataba Industrial Co.
<Outside Director> Ltd,
<|B?rz?:te:r(iem June 2016 Advisor of Futaba Industrial Co. Ltd.f{tesent)
10 Director of the Company (to present)

[Reason for nomination as candidate for Director]
We believe thamr. Yasuhiro Mishima will make use of his extensive exgnce and broad knowledge gained through|his
career as a corporate manager, including his y#amsrvice as Representative Director and Presmfdrutaba Industrial
Co., Ltd., to ensure the effectiveness of the c@fgogovernance of the Company. We therefore pmhissre-election as ja
Director.

His term of office as an Outside Director of then@any will be 1 year at the conclusion of this Gah®leeting of
Shareholders.

(Notes)

1. Mr. Yoshinori Kaneko,a candidate for Outside Director, has served asciir and Vice President (scheduled to
assume the office of Representative Director arekiBent in June 2017) of TEPCO Power Grid, Incafeat, a
specified associated service provider for the Campeth which the Company has a business relatiprishthe sales
of power equipment and equipment, etc. since Af¥l6. He has also served as a non-executive Direttboshiba
Toko Meter Systems Co., Ltd., which is a subsidiairyhe Company, since June 2016 (scheduled toergtm the
position in June 2017).

2. Mr. Hiroaki Takatsu, a candidate for Director, comently serves as Chairman of Toshiba Toko Meyste3ns Co.,
Ltd., a company with which the Company has a bsimelationship in equipment sales, etc.

3. Mr. Yoshiyuki Dofutsu, a candidate for Director, nowrrently serves as Managing Director of Toko Eilec
(Suzhou) Co., Ltd., a company with which the Comypdras a business relationship in purchasing mégeria
equipment sales and the like.

4. No special interests exist between the Companytladandidates for Directors other than 1 throughitBese Notes.

5. The Company has reported to Tokyo Stock ExchangeHdrunobu Kameyama and Mr. Yasuhiro Mishima as
independent officers unlikely to have conflictsinferest with the general shareholders in accordamith its
regulations.

6. Liability limitation agreements with Directors
In accordance with Article 427, Paragraph 1 of @mmpanies Act, the Company stipulates in its Aescbf
Incorporation that the Company may conclude liapilimitation agreements with its Directors (excing



Executive Directors and the like) and that the maxin amount of liability shall be the amount stipgelh by

laws and regulations.

The Company has concluded liability limitation agreents with Mr. Harunobu Kameyama and Mr. Yasuhiro
Mishima, candidates for Outside Directors. If theirelection is approved as proposed, the Compadlhyeenter into
the same agreements with them. The Company wilclade such agreement with Mr. Yoshinori Kaneko, a

candidate for Outside Director, if his electiorajgproved as proposed.
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Proposal 3: Election of 1 Auditor

Mr. Yuji Masuda, an Auditor, will retire by resigtaen at the conclusion of this year’s Annual Gehera
Meeting of Shareholders. To fill the vacancy, thecton of 1 Auditor is proposed.
Mr. Noriaki Taketani, a candidate for Auditor, dHag elected to fill the vacancy of Mr. Yuji Masydhe

retiring Auditor. Therefore, the term of Mr. Noriakaketani shall be until the expiry of the termtbé
retiring Auditor, Mr. Yuji Masuda, in accordance tivithe provisions of the Company’s Articles of

Incorporation.

The Board of Auditors has previously given its ap@al to this proposal.

The candidate is as follows:

Company held

Number of
shares of the

Name
(Date of birth) Career summary, positions and significant concaipenition(s)
July 2011 Corporate Management Department, Head Office, Tokyo
Electric Power Company, Incorporated
June 2013 General Manager of Accounting Department, Headd®ffi

Noriaki Taketani | June 2015
(October 13, 1959)
<New appointment>
<Outside Auditor>
April 2016

June 2016

Tokyo Electric Power Company, Incorporated

Auditor of the Company

Auditor of TAKAOKA ELECTRIC MFG. CO., LTD.

Auditor of Toko Electric Corporation

Managing Executive Officer; in charge of corporate
management, Tokyo Electric Power Company, Incotpdra
(currently Tokyo Electric Power Company Holdings,
Incorporated)

Managing Executive Officer; General Manager of Aatiing &
Treasury Office, Corporate Management & Planningt,Un
Tokyo Electric Power Company Holdings, Incorporated
Managing Executive Officer of Tokyo Electric Powgompany
Holdings, Incorporated (to present)

[Significant concurrent position(s)]
Managing Executive Officer of Tokyo Electric Poweompany Holdings, Incorporat

ed

[Reason for nomination as candidate for Auditor]

Mr. Noriaki Taketani currently serves &anaging Executive Officer of Tokyo Electric Pow&ompany Holdings, Incorporated

and has experience and extensive knowledge gaimedgh his career as a corporate manager. He $msedjuired considerabl
knowledge about finance and accounting througlp#rormance of duties as General Manager of Acéogii@epartment of
that company's head office. We believe that heagfiropriately perform the duties of Outside Auditind therefore propose h

election as an Outside Auditor.

v

(%]

(Notes)

1. No special interests exist between the Companywmdtloriaki Taketani, a candidate for Outside Aodit

2. Mr. Noriaki Taketani, a candidate for Outside Aoditserved as an Auditor of the Company in the.past

3. Liability limitation agreement with an Auditor:
In accordance with Article 427, Paragraph 1 of @mmpanies Act, the Company stipulates in its Aescbf
Incorporation that the Company may conclude liapiliimitation agreements with Auditors and that the
maximum amount of liability shall be the amount yided by laws and regulations.
If Mr. Noriaki Taketani, a candidate for Outside dior, assumes the office of Auditor, the Comparilf gonclude

the same agreement with him.
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Proposal 4:

Election of 1 Substitute Auditor

To prepare for the contingency in which the numbieAuditors falls below that required by laws and
regulations, we propose the election of 1 Substifwtditor.

The Board of Auditors has previously given its ap@al to this proposal.

The candidate is as follows:

Name
(Date of birth)

Career summary, positions and significant concaipenition(s)

Number of
shares of the
Company held

Yoji Matsushita
(July 6, 1958)

<Outside Auditor>

June 2012 General Manager of Procurement Department, Heade)ff
Tokyo Electric Power Company, Incorporated

June 2014 Fukushima Division, Head Office, Tokyo Electric Raw
Company, Incorporated

July 2014 Planning & General Affairs Department, Fukushimaigion,
Head Office, Tokyo Electric Power Company, Incogied

June 2015 Audit Mission Director of Tokyo Electric Power Coapy,
Incorporated

April 2016 Corporate Auditor of TEPCO Power Grid, Incorporafid
present

[Significant concurrent position(s)]
Corporate Auditor of TEPCO Power Grid, Incorporated

[Reason for nomination as candidate for Substifwigitor]
Mr. Yoji Matsushita currently serves as Corporatelifor of TEPCO Power Grid, Incorporated and hdfcent knowledge for
audit work. We believe that he will appropriatebrfmrm the duties of Outside Auditor, and thereforegpose his election as a

Substitute Auditor.

(Notes)

1. Mr. Yoji Matsushita, a candidate for Substitute €de¢ Auditor, has servesince April 2016 as a Corporate Auditor of
TEPCO Power Grid, Incorporated, a Specified Conpamgor the Company with which the Company hasusiress
relationship in the sales of power facilities agdipment and the like.

2. Liability limitation agreement with a Substitute ditor:

In accordance with Article 427, Paragraph 1 of @mmpanies Act, the Company stipulates in its Aescbf

Incorporation that the Company may conclude liapiliimitation agreements with Auditors and that the
maximum amount of liability shall be the amount yided by laws and regulations.
If Mr. Yoji Matsushita, a candidate for Substit@itside Auditor, assumes the office of Auditor, empany will
conclude the same agreement with him.

-12 -



Proposal 5: Introduction of a Performance-linked Stock Compé&ngaaPlan for Directors

1. Reasons for the Proposal

The Company proposes the introduction of a newopednce-linked stock compensation plan, the
“Board Benefit Trust” (hereinafter referred to ae t'Plan”) for Directors (excluding Outside Dirergd of
the Company, and hereby seeks shareholders’ approlra “Plan” also applies to Executive Officers.
Hereinafter, Directors and Executive Officers slallectively be referred to as “Directors and Lilee”.

The purpose of this proposal is to further clatifg linkage between the compensation for Direcors
the Like, the Company’s performance results andkstalue and to promote the awareness of Directods
the Like regarding their contributions to the entemnent of the medium- to long-term performance and
corporate value by having Directors and the Likarshwith the shareholders not only the merits sihg
stock prices but also the risks of declining stpdkes. In light of the above purpose, the Compaonsiders
that the contents of this proposal are appropeatereasonable.

This proposal is submitted for approval of the cemgation amount for the purpose of providing new
stock compensation to the Company’s Directors sdplyr from the Directors’ compensation amount (264
million yen at maximum per year; provided, howevleat the Company proposes at this General Meefing
Shareholders under Proposal 6: “Revision of the dmmf Compensation Payable to Directors” to the
effect that the Directors’ compensation amount éerebsed to 226 million yen at maximum per yeajestib
to approval of this Proposal 5 as proposed) apprav¢he 1st Annual General Meeting of Shareholtleld
on June 27, 2013. Decisions on the details of the $hall be delegated to the Board of Directotthiwithe
framework described in the Paragraph 2 below.

If Proposal 2 is approved as proposed, the numb®&irectors covered by the Plan will be 7, after
excluding 3 Outside Directors.

2. Amount of compensation and the like under the Rlahreference information

(1) Outline of the Plan

Under the Plan, money contributed by the Companyséxl as funds to acquire the Company’s shares
through a trust (“Trust”), and the Company’s shaaed money equivalent to the value of the Company’s
shares converted at market value (“Company Sharedhee Like”) are to be provided to Directors ahd t
Like through the Trust in accordance with the stbekefit rules for Directors established by the @any.
Directors and the Like shall, in principle, receittee Company Shares and the Like at the time df the
respective retirements.

(2) Individuals covered by the Plan
Directors (excluding Outside Directors) and ExesaiDfficers.

(3) Period of the Trust

From August 2017 (scheduled) to the terminatiothef Trust (with respect to the period of the Trust)
the Trust shall continue for as long as the Plarticoes, with no specific date of termination. Tian shall
terminate if the Company'’s stock is delisted or ¢benpany rules on stock compensation for Directwes
abolished or for other reasons.

(4) Maximum amount of trust (amount of compensation)

The Company shall introduce the Plan targetingrengef three fiscal years from the fiscal yeariegd
March 2018 to the fiscal year ending March 202Wi{i&l Applicable Period”), and its subsequent ére
fiscal year periods (collectively “Applicable Peti9p. The Company contributes money for each Apjbliea
Period to the Trust as funds to acquire the Compastyares for the purpose of providing the Company
Shares and the Like to Directors and the Like.

Upon establishing the Trust (scheduled for Augudt7d, the Company shall contribute to the Trust
funds with an upper limit of 114 million yen for @ictors (as a reference, the upper limit of fundkhe
252 million yen, including funds for Executive Qffirs) as a necessary amount corresponding to itied In
Applicable Period. After the Initial Applicable Red has elapsed, the Company shall make an adadlition
contribution of funds to the Trust with an uppeniti of 114 million yen for Directors (as a referenthe
upper limit of funds will be 252 million yen, inding funds for Executive Officers) for each Applta
Period. With regard to the additional contributidrgwever, if there are residual shares of the Compa
(excluding the Company's shares equivalent to thmeber of points granted to Directors and the Likd a
not yet provided to Directors and the Like) and mpKi‘Residual Shares and the Like") in the trustess,
the total amount of Residual Shares and the Likéh@ case of the Company’s shares, the book \altre
shares on the last day of the most recent AppkcBleriod) and money to be paid as additional dautidn
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shall be within the upper limit approved at thisn@el Meeting of Shareholders. Any decisions by the
Company about additional contributions shall beldsed in a timely and proper manner.

(5) Method for acquiring the Company’s shares and thebrer of shares to be acquired

The Trust shall acquire the Company'’s shares thr@tgck markets or by purchasing treasury shaees th
Company has disposed of, using the funds as catgdbin Item (4) above. For example, assuming an
acquisition at the closing price of 1,672 yen oryM&, 2017, the number of shares to be acquiradyuhie
upper limit (114 million yen) of the funds to bentbuted by the Company for the acquisition ofrelsgor
provision to Directors for the Initial ApplicableeRod will be 68,100 (as a reference, the numbeshaires
will be 150,700, including shares for ExecutiveiCHfs).

Details of the acquisition of the Company’s shdngshe Trust shall be disclosed in a timely andopro
manner.

(6) Method for calculating the number of Company Sharas the Like to be provided to Directors and the

Like

Directors and the Like shall be granted points g¥iscal year, the number of which is to be detewexi
in consideration of their respective positions,réeg of achievement and the like, based on th& biemefit
rules for Directors. This method is determined amprehensive consideration of the present payneset |
of Directors’ compensation and the trend and protspef the number of Directors and the Like and we
consider it to be appropriate and reasonable.

The points granted to Directors and the Like shaltonverted at the rate of one share of commank sto
of the Company for one point when Company Sharddttae Like are provided to Directors and the Like a
described in the Item (7) below. However, if a &teplit, gratis allotment of shares or consolidatiaf
shares is conducted with respect to the Compalwgees after this proposal is approved, the conwensite
shall be reasonably adjusted according to the eatibthe like of such change.

The number of points of Directors and the Like, athis the base for provision of Company Shares and
the Like in the Item (7) below, is the number ofiie granted to Directors and the Like until threispective
retirements, in principle. Hereinafter, the numbg&points so calculated shall be referred to as“Hieed
Number of Points”.

(7) Provision of the Company Shares and the Like

If Directors and the Like. retire and meet the iegents for beneficiaries as prescribed in theksto
benefit rules for Directors, those Directors and tlike shall, after their respective retiremenes;eive
benefits from the Trust in the form of Company slsacorresponding to the Fixed Number of Points
determined according to the Item (6) above, ingiple, by completing the prescribed procedurestlier
determination of beneficiaries. If, however, a Biog and the Like meets the requirements undestibek
benefit rules for Directors, the Director and thike_shall receive money equivalent to the Compaslyares
converted at market value in lieu of the stock fignap to a certain portion. The Trust may selé th
Company'’s shares to provide such monetary benefit.

(8) Exercise of voting rights

The Trust shall, in accordance with the instructicom the trust administrator, uniformly refrairof
exercising the voting rights for the Company’s glsaneld in the trust account. By adopting this aagh,
the Trust aims to ensure its neutrality towardsntamagement of the Company with respect to theceseer
of the voting rights for the Company’s shares lielthe trust account.

(9) Treatment of dividends

Dividends from the Company'’s shares held in thettaccount shall be received by the Trust and shall
be appropriated for the acquisition of the Compssjiares and the payment of trust fees and thefaike
the trustee of the Trust.

(10) Treatment upon termination of the Trust

The Trust shall terminate in certain circumstansesh as when the Company’s shares are delisted or
when the stock benefit rules for Directors are adgek From among the residual assets in the Tiush u
termination of the Trust, any shares of the Compeapaining in the Trust shall be acquired by the
Company without payment, and thereupon cancellea f@golution of the Board of Directors.

Any dividends and the like remaining in the Trupbno termination of the Trust shall be distributed t
Directors and the Like in office at that time iroportion to the number of points they respectivedd, in
accordance with the provisions of the stock bemaféds for Directors. Any dividends still remainiivgthe
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Trust after the distribution to Directors and tlikd_shall be provided to the Company.
<Reference: Structure of the Plan>

(1) Establishing the stock benefit rules for Diorst

K
[Entrustor] .
The Company (4) Grnating points Directors and the Like
..................................................... >
B ~
S z
(2) Trust of money, EE-T D Trust administrator
Q3 Instruction not to
@ a exercise voting
7l rights
(3) Acquisition ®
of chare! / \ s / fici
[Trustee] [Beneficiary]

Mizuho Trust & Banking Co., Ltd. Retired Directors and the Like who

v

fulfill the beneficiary requirements

(Re-entrusted trustee: Trust & Custody ServicekBad.) (6) Provision of the
Company Shares and
Shares of the Company the Like \

_____________________________________________________________________________________

(1) The Company shall establish the stock benefit Hde®irectors within the framework approve:d
under this Proposal.

(2) The Company shall entrust money within the scopea@d under this Proposal.
(3) The Trust shall acquire the Company’s shares thraigck markets or by purchasing treasury
share the Company has reissued, using the morentrasted in Item (2) above |
(4) The Company shall grant points to Directors andliike. based on the stock benefit rules f'pr
Directors. i
(5) The Trust shall, in accordance with the instrucfimm the trust administrator who is independent

of the Company, refrain from exercising the votights for the Company’s shares held in tlhe
Trust’s account. i
(6) The Trust shall provide shares of the Company tioeck Directors and the Like who fulfill the
beneficiary requirements set forth in the stockdfieérrules for Directors (“Beneficiary”) ini
proportion to the number of points each Benefictag been granted. If, however, a Director a:nd
the Like fulfills the requirements under the stdoi&nefit rules for Directors, the Trust shdll
provide the Director and the Like with money eqléwa to the market value of such shares, ug' to

a certain portion of points. |
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Proposal 6: Revision of the Amount of Compensation Payableitedors

The compensation payable to Directors is set aatheunt of 264 million yen (including 20 million iye
for Outside Directors) or less in total per yearresolved at the 1st Annual General Meeting of&taders
held on June 27, 2013, and has been unchangedetoGtamsidering that the stock compensation amisunt
to be separately approved in connection with thduction of the performance-linked stock compéngsa
plan, the Company proposes a downward revisiomefamount of compensation payable to Directors to
226 million yen (including 20 million yen for Outkd Directors) or less in total per year.

This proposal shall take effect subject to the appr of Proposal 5: “Introduction of a
Performance-linked Stock Compensation Plan forddnes” at this General Meeting of Shareholders.

The number of Directors at present is 10 (includin@utside Directors). If Proposal 2: “Election I
Directors” is approved as proposed, the number ioddibrs will continue to be 10 (including 3 Outsid
Directors) as of the conclusion of this General tegeof Shareholders.
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Location of the venue for the Sth Annual General Meeting of Shareholders

Conference room, 2nd floor, 3-28 Kandanishiki-cho, Chiyoda-ku, Tokyo, Japan
GAKUSHIKAIKAN TEL: 03-3292-5936

Place

}A~1Sanseld\ .
Bookstore

Kyoritsu Kodo
= Auditorium

Metropolitan Expressway
Inner Circular Route

Marubeni Takebas
Corporatlon Station:

1-minute walk from Jimbocho Station (Exit A9), Toei Mita line
3-minute walk from Jimbocho Station (Exit A7), Toei Shinjuku line/Tokyo Metro Hanzomon line
S-minute walk from Takebashi Station (Exit 3a). Tokyo Metro Tozai line

Access to

the venue

You are cordially invited to attend the reception party for our shareholders to be held after the close of
the Annual General Meeting of Shareholders.
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