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(Stock Exchange Code 3104)
June 7, 2017

To Shareholders with Voting Rights:

Mitsuo Nakano

Representative Director & President
Fujibo Holdings, Inc.

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

NOTICE OF CONVOCATION OF
THE 197TH ANNUAL GENERAL MEETING OF SHAREHOLDERS

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

You are cordially invited to attend the 197th AnhG&neral Meeting of Shareholders of Fujibo Holding
Inc. (the “Company”). The meeting will be held the purposes as described below.

If you are unable to attend the meeting, you mar@se your voting rights in writing or via the émnbet.
Please review the attached Reference DocumenthddBeneral Meeting of Shareholders, indicate yote
for or against the proposals on the enclosed VdRigihts Exercise Form and return it, or enter yoate for
or against the proposals via the Internet, by .80 on Wednesday, June 28, 2017, Japan time.

1. Date and Time: Thursday, June 29, 2017 at 10:00 a.m. Japan time

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

Matters to be reported: 1. The Business Report, Consolidated Financial Statesrfer the Company’
197th Fiscal Year (April 1, 2016 - March 31, 20&Bnd results of audits
the Accounting Auditor and the Board of Audgoof the Consolidats
Financial Statements

2. Nor-consolidated Financial Statements for the Commpah97thFiscal Yea
(April 1, 2016 - March 31, 2017)
Proposals to be resolved:

Proposal 1: Appropriation of Surplus
Proposal 2: Election of Eight Directors
Proposal 3: Continuation of the Policy against Large-scale Rases of Shares in the

Company (Anti-takeover Measures)



4. Matters regarding the Convocation

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

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

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

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

1) Notes to Consolidated Financial Statements

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

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



Reference Documents for the General Meeting of Shainolders

Proposals and References
Proposal 1: Appropriation of Surplus

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

Based on the above policy, the Company propose®ibaing as a year-end dividend for the fiscahye
under review.

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

(2) Items related to the allocation of dividendgedy to shareholders and its total amount
90 yen per common share
Total of 1,029,541,140 yen

(3) Effective date of the distribution of surplus
June 30, 2017



Proposal 2: Election of Eight Directors

The terms of office of all seven Directors will éxpat the conclusion of this year’s Annual General
Meeting of Shareholders. Accordingly, with the mitef strengthening management supervision funstion
the number of Outside Directors will be increasgdobe person, thereby propose the election of eight
Directors, including three Outside Directors.

The candidates for Director are as follows:

Name Past experience, positions, responsibilities, sﬁ;rn;t;eorf?;e
(Date of birth) and significant concurrent positions
Company held
April 1973 Joined the Company
November 1998 General Manager, Functional MateBealsartment
June 2002 General Manager, Functional ProductsnBssiDepartnme ang

General Manager, Function Products Department
February 2004 General Manager, Functional Prodesiness Department

June 2004 Director and General Manager, Functional Producisiiess
Mitsuo Nakano Department 18.300
(February 23, 1951) May 2005 Director; Representative Director & President, Malaemical ’

Industry Co., Ltd.

June 2005 Director and Executive Officer, the Company; Repreative
Director & President, Yanai Chemical Industry Qdd.

May 2006 Representative Director & President, EtigelPresident, the
Company

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

April 1980 Joined the Company

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

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

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

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

June 2013 Director and Managing Executive Officer, the Compan

Takao Aoki Representative Director & President, Fujibo Ehinwe, Ctd.
June 2014 Representative Director and Senior Magdgxkecutive 7,300

(January 2, 1956) Officer, the Company; Representative Director &drtent,

Fujibo Ehime Co., Ltd.
October 2015  Representative Director and Senior Managing Exeeudifficer
the Company; Representative Director & Presideapal
Chemical Industry Co., Ltd.
January 2017  Representative Director and Senior Managing Exeeifficer
the Company
To the present
(Current responsibilities)
Polishing Pad Business and Chemical Industrial irpbBusiness Control
[Reason for nomination as candidate for Director]
Mr. Takao Aoki has successively held posts as Reptative Director & President at a business sidryidand has served
as Representative Director of the Company since 2044. As he possesses a wealth of experienceraad insight
regarding the Group’s business and corporate mamage the Company has judged that he is suitethéoposition of the
Company’s Director, and has thus designated hiemasdidate.




Number of

Name Past experience, positions, responsibilities,
(Date of birth) and gignificantpconcurrent pgsitions shares of the
Company held
April 1979 Joined The Mitsubishi Bank, Ltd. (curtigriThe Bank of
Tokyo-Mitsubishi UFJ, Ltd.)
May 2003 General Manager, Asakusabashi Branch Beimé of

Tokyo-Mitsubishi, Ltd. (currently The Bank of
Tokyo-Mitsubishi UFJ, Ltd.)
May 2005 General Manager, Jinbocho Branch
January 2006 General Manager, Jinbocho BranchBah& of
Tokyo-Mitsubishi UFJ, Ltd.

May 2007 General Manager, Yanagibashi Branch

June 2009 Representative Director and ManagingcRireMitsubishi UFJ
Kazushi Yoshida Capital Co., Ltd. 2500
(April 1, 1957) April 2012 Representative Director, Managing Dicecand Managing ’

Executive Officer

July 2012 Advisor, the Company

October 2012 Executive Officer

June 2013 Director and Senior Executive Officer

June 2014 Director and Managing Executive Officer

June 2016 Director and Senior Managing Executiiec&f

To the present
(Current responsibilities)
Responsible for Corporate Planning, Finance ana#éating, IR, and Risk
Management

[Reason for nomination as candidate for Director]

After serving in important positions at financiastitutions, Mr. Kazushi Yoshida has served as ddineof the Company
since June 2013. As he possesses a wealth of erperand broad insight regarding the Group’s basiaed corporate
management, the Company has judged that he isarparited for the position of the Company’s Directmd has thus
designated him as a candidate.

April 1980 Joined the Company
May 2011 Director and Executive Vice PresidentjibeufEhime Co., Ltd.
June 2011 Executive Officer, the Company; Direaiwd Executive Vice
President, Fujibo Ehime Co., Ltd.
June 2013 Senior Executive Officer, the Companye®@or and Executive
*Katsushi Kihara Vice President, Fujibo Ehime Co., Ltd.
October 2015 Senior Executive Officer, the Compdtspresentative Direct 4,600

(March 6, 1958) & President, Fujibo Ehime Co., Ltd.

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

[Reason for nomination as candidate for Director]

While serving as Representative Director & Presidém business subsidiary, Mr. Katsushi Kihara$erved as Senior
Executive Officer of the Company since June 2018hA possesses a wealth of experience and braghtinsgarding the
Group’s business and corporate management, the &oniyas judged that he is a person suited fordk#ipn of the
Company’s Director, and has thus designated himasdidate.




Number of

Name Past experience, positions, responsibilities,
No. (Date of birth) and gignificantpconcurrent pgsitions shares of the
Company held
April 1982 Joined the Company
June 2009 Executive Officer, the Company; Represient Director &
President, Fujibo Kozakai, Inc.
October 2009 Executive Officer, the Company; Regmtive Director &
President, Fujibo Textile, Inc.
May 2014 Executive Officer, the Company; Repreder@director &
President, Yanai Chemical Industry Co., Ltd.
June 2014 Senior Executive Officer, the Compd&tspresentative Direct
& President, Yanai Chemical Industry Co., Ltd.
October 2015 Senior Executive Officer, the Compda&tspresentative Direct
& President, Fujibo Textile, Inc.
*Toshifumi Fujioka | April 2016 Senior Executive Officer, the Compamgpresentative Direct 4.800
(January 8, 1958) & President, Fujibo Textile, Inc.; Representativieebtor & ’
President, Angle Co., Ltd.
5 January 2017 Senior Executive Officer, the Comp&wgpresentative Direut
& President, Angle Co., Ltd.; Representative Dioe&
President, Yanai Chemical Industry Co., Ltd.
May 2017 Senior Executive Officer, the CompaRgpresentative Direct
& President, Yanai Chemical Industry Co., Ltd.
To the present
(Current responsibilities)
Responsible for Safety Promotion
(Significant concurrent positions)
Representative Director & President, Yanai Chenlicailistry Co., Ltd.
[Reason for nomination as candidate for Director]
While serving as Representative Director & Presidém business subsidiary, Mr. Toshifumi Fujiokestserved as Senior|
Executive Officer of the Company since June 201gthA possesses a wealth of experience and braghtinsgarding the
Group’s business and corporate management, the &oniyas judged that he is a person suited for dk#ipn of the
Company’s Director, and has thus designated himasdidate.
July 1970 Joined ALL NIPPON AIRWAYS CO., LTD
June 1999 General Manager, Beijing Sales Officexe@d Manager,
Tianjin Sales Office, and China Representative
April 2001 Corporate Executive Officer and Comp#&gsident, West
Japan Sales Company
January 2002 Corporate Executive Officer and Def@éyeral Manager,
Marketing & Sales
Masao Nakano April 2003 Executive Vice President and General biger, Marketing &
(December 19, 1946) Sales . . . . .
’ June 2003 Executive Vice President (jomu torishiyadau), Corporate 1,600
- Executive Officer, and General Manager, Marketin§&les
6 April 2005 Executive Vice President (senmu torishiiyaku), Corporate
Executive Officer, and General Manager, Marketin@&les
April 2006 Full-time Advisor, ALL NIPPON AIRWAYS TRDING CO.,
LTD.
June 2006 CEO and President
April 2012 Part-time Advisor
June 2013 Outside Director, the Company

To the present

[Reason for nomination as candidate for Outsidedar]
Mr. Masao Nakao has long been involved in managémed to receive his supervision of the Companyasmagement
from a standpoint independent of the Company’s mement based on his wealth of experience and bnsaght as a

corporate manager, the Company has designatedshintandidate.




Number of

Name Past experience, positions, responsibilities,
No- (Date of birth) and gignificantpconcurrent pgsitions shares of the
Company held
April 1972 Joined Komatsu Ltd.
April 1985 General Manager, Beijing Office
June 2001 President, Komatsu (China) Ltd.
June 2002 Executive Officer and President, Overstaketing,
Construction & Mining Equipment Marketing Division,
Komatsu Ltd.
April 2007 Senior Executive Officer and Presidédwverseas Marketing,
Construction & Mining Equipment Marketing Division
October 2009 Senior Executive Officer and Repredimet of All China
Taizo Kayata Operations; President, Komatsu (China) Ltd.
(May 2,1949) | April 2010 Senior Executive Officer and Represemeadf All China 300
Operations; President, Komatsu (China) Ltd.
7 June 2012 Advisor, Komatsu Ltd.

To the present

September 2012  Visiting Professor, Chuo Graduate@of Strategic

June 2015

Management
To the present

Outside Director, the Company
To the present

(Significant concurrent positions)
Advisor, Komatsu Ltd.
Visiting Professor, Chuo Graduate School of Stiatdtanagement

[Reason for nomination as candidate for Outsidedar]
Mr. Taizo Kayata has long been involved in managenend to receive his supervision of the Compameasmagement
from a standpoint independent of the Company’s mpement based on his wealth of experience and bnggght as a

corporate manager, the Company has designatedshintandidate.

*Nobuya Hideshima|
(January 9, 1954)

April 1978
May 1999

April 2003
January 2009
March 2009
March 2010
March 2011
March 2013
January 2014
January 2016

April 2017

(Significant concurrent positions)
Advisor, Yamaha Motor Co., Ltd.
Director, The Graduate School for the Creation eiMNPhotonics Industries

Joined Yamaha Motor Co., Ltd.

General Manager, Production Control Depent, Production
Control Division, MC Operations

Director and President, Yamaha Motor Mfacturing
Corporation of America

Executive General Manager, Procure@amter, Yamaha
Motor Co., Ltd.

Executive Officer and Executive GendtahagerProcuremer
Center

Senior Executive Officer and Executivan€ral Manager,
Procurement Center

Director, Senior Executive Officer, dxkcutive General
Manager, Procurement Center

Director, Managing Executive OfficerddExecutive General
Manager, Procurement Center

Director, Managing Executive Officgnjef General Manage
Engine Unit, and Chief General Manager, CS Center

Director, Managing Executive Offiegrd Chief General
Manager, Engine Unit
Advisor
To the present

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

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

(Notes)

1. There are no special interests between each caadaaDirector and the Company.
2. Asterisks (*) indicate new candidates.



Messrs. Masao Nakano, Taizo Kayata, and NobuyadsHid® are candidates for Outside Directors.

The Company has designated both Messrs. Masao NalahTaizo Kayata as Independent Directors asiefbfoy

the rules of the Tokyo Stock Exchange, and has raadmission to said Exchange. Additionally, tlienBany plans
to designate Mr. Nobuya Hideshima as an Indeperideattor as defined by the Tokyo Stock Exchange, make a
submission to said Exchange.

Both Messrs. Masao Nakano and Taizo Kayata aremilyrOutside Directors of the Company, and atdbeclusion

of this General Meeting, their respective termsftite as Outside Directors will be four years kér. Masao Nakano,
and two years for Mr. Taizo Kayata.

In its Articles of Incorporation, the Company definthat it may conclude agreements with Outsideddors to limit

their liability for damages due to negligence ofiels; and such liability limitation agreements h&e=n concluded
with both Messrs. Masao Nakano and Taizo Kayatt thie limit set as the amount stipulated by land egulations.
In the event that both Messrs. Masao Nakano anzbTkayata are reelected, the Company plans to rasmtsaid

liability limitation agreements with both of therdditionally, if the election of Mr. Nobuya Hidesha is approved,
the Company plans to conclude a liability limitatiagreement with him, with the limit set as the anicstipulated by
laws and regulations.



Proposal 3: Continuation of the Policy against Large-scale Rases of Shares in the Company
(Anti-takeover Measures)

At a meeting of the Board of Directors held on Nober 30, 2007, the Company decided to establish a
basic policy regarding persons controlling decisiabout the Company’s financial and business galici
(hereinafter the “Basic Policy”), and to introduaepolicy against large-scale purchases of shardkein
Company (anti-takeover measures), as a measureever decisions about the Company’s financial and
business policies being controlled by inapproprizesons in light of this Basic Policy, in orderpmtect
and enhance the corporate value of the Companyshactholders’ common interests, and made a public
announcement to that effect on the same day (lateinthe content of the policy presently introgldic
including subsequent amendments, shall be reféoexts the “Current Plan”). The effective periodtiod
Current Plan is until the conclusion of this Ann@aneral Meeting of Shareholders.

Following the introduction of the Current Plan, iempany has considered the merits of continuieg th
Current Plan and its content as a measure forrmagmtsly and sustainably protecting and enhancieg th
corporate value of the Company and shareholdensinoan interests, in light of trends in the social
environment surrounding anti-takeover measuresoéimer factors. As a result of these consideratiahs,
meeting held on May 12, 2017, the Board of Dirextarsolved by the approval of all seven Directors,
including two Outside Directors, to continue theoliBy against Large-scale Purchases of Sharesen th
Company (Anti-takeover Measures)” (hereinafter, gbcy after the continuation shall be referrecasothe
“Plan”) subject to partial amendments and receivimg approval of shareholders at this Annual Génera
Meeting of Shareholders as follows, and made aipabhouncement to that effect.

Furthermore, all four Auditors of the Company (utting three Outside Auditors) attended the meeting
of the Board of Directors at which the Plan wasidistt, and unanimously consented to the Plan, sutgec
the specific implementation of the Plan being appetely conducted.

In addition, the status of shareholders as of M&th2017 is as shown in Attachment 1, and as ®f th
date of this notice, the Company has not received approach or proposal, etc. regarding a largksca
purchase of the Company’s shares.

Please refer to the below “Reference” for changéating to the governance of the Company at the tim
of the continuation of the Plan, and the major ¢gearbetween the Plan and the Current Plan.

<Reference> Changes Relating to the GovernancthefCompany and Changes to the Anti-takeover
Measures
1) Changes Relating to Governance

ltem Current After change

—

Number and proportion of Independen . o . . 0
Outside Directors Two of seven Directors (29%) Three of eight Direst(88%)




2) Changes to the Anti-takeover Measures

@

7]

Change Ri?:r‘rt]ed Current After change
Composition of the Attachment 'II;hree or more I_gdipec?dent Outsidg Three or more Independent Outside
Independent Committee 4 Irectors, Outside Auditors, or Directors or Outside Auditors

external experts
Body to determine the 4.(4) The Board of Directors, in principle The GaldVleeting of Shareholders
implementation of (the Board of Directors if the
countermeasures (if the Independent Committee recognizes th
Large-scale Purchaser it clearly meets any of the items (a) to
complies with the procedureps (c) in the below “Conditions for
of the Plan) Implementation of Countermeasures”
Conditions for 5.(2) (a) The “four Tokyo High Court (a) The “four Tokyo High Court
implementation of patterns” patterns”
countermeasures (if the (b) Coercive two-stage purchases | (b) Coercive two-stage purchases
Large-scale Purchaser (c) Large-scale Purchases conductedc) Large-scale Purchases whereby th
complies with the procedurep without giving a period of time Large-scale Purchaser will take
of the Plan) reasonably considered necessaty temporary control of management
to present alternative proposals and thereby fundamentally harm
(d) Large-scale Purchases conducted relationships with the Company'’s
without sufficiently providing stakeholders, and for which there i
information reasonably a significant risk of violation to the
considered necessary corporate value of the Company o
(e) Large-scale Purchases with shareholders’ common interests
insufficient or inappropriate
terms in view of the intrinsic
value of the Company
() Large-scale Purchases that will
harm the brand value of the
Company or relations with the
Company’s employees, etc., and
for which there is a significant
risk of violation to the corporate
value of the Company or
shareholders’ common interests
Period for requesting 4.(2) None specified Up to 60 days from the day the
additional information from Company first receives information
the Large-scale Purchaser from the Large-scale Purchaser that is
in accordance with the Necessary
Information List
Period for consideration by | 4.(3) 1) 60 days (for purchases of all of | 1) 60 days (for purchases of all of the
the Independent Committee the Company'’s shares by tende Company'’s shares by tender offer
offer where the consideration is where the consideration is only ca
only cash (Japanese yen)) (Japanese yen))
2) 90 days (other Large-scale 2) 90 days (other Large-scale

Purchases)

Extensions in either case shall he*

up to a maximum of 30 days, in
principle

If the Independent Committee
requests an opinion, etc. from th
Board of Directors, a maximum
of 30 days shall be allowed, in
principle, after which the
Independent Committee
Consideration Period mentioned
in the above items 1) and 2) sh3l
begin

Purchases)

Extensions in either case shall be
to a maximum of 30 days

If the Independent Committee
requests an opinion, etc. from the
Board of Directors, the Board of
Directors shall provide an opinion,
etc. during the Independent
Committee Consideration Period
mentioned in the above items 1) al

2), by the appropriately determined

deadline

Hp

hd

* The “four Tokyo High Court patterns” refers tcetltypes of purchase listed in items (a) 1) to 4Axicle
5.(2) “Conditions for Countermeasures” of the Plamg a “coercive two-stage purchase” refers tdype
of Large-scale Purchase described in item (b) ®&tdme.
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1. Basic Policy Regarding Persons Controlling Dedans about the Company’s Financial and

Business Policies (Overview)

As a stock company publicly traded on capital memkhe Company believes that judgments regarding
purchase proposals accompanying a change in casfttble Company should ultimately be based on the
will of the Company’s shareholders as a whole.dditon, large-scale purchases of the Company’sesha
shall not be rejected by the Company if they wilhtribute to the corporate value of the Company and
shareholders’ common interests.

However, among large-scale purchases of shara®g #ine many that do not contribute to the corporate
value of the target company or shareholders’ comimtnests. In addition, if a purchaser who is atemal
party conducts a large-scale purchase, in ordestrereholders make the optimal choice, informagibout
the purchaser must be obtained, and an assessoiesdgsiently made of the effect of the large-scale
purchase on the corporate value of the Companyshaceholders’ common interests, and if a largeescal
purchase is forcibly conducted without this infotioa being made clear, there is a possibility ttiee
corporate value of the Company and shareholdenshoan interests may be harmed.

The Company believes that persons who conduct -Esgle purchases that do not contribute to the
corporate value of the Company and the commondsterof shareholders are inappropriate as persons t
control decisions about the Company’s financial baginess policies, and that it is necessary tteptdahe
corporate value of the Company and shareholdenshuan interests by taking the necessary and apjattepri
countermeasures against large-scale purchaseshystsons.

2. Initiatives Contributing to the Realization of the Basic Policy
(1) Initiatives to Enhance the Corporate Valuehaf Company

As an initiative for increasing corporate values tiompany has described its long-term vision fer th
Group as a “high-value added creation company tegtlie future of the organic material industry,taas
steps toward realizing this vision, has establisaed implemented the following mid-term management
plans from FY2006: “Henshin 06-10" mid-term manag@inplan (reconstruction of business portfolio),
“Toppa 11-13” (take-off into growth path), and “M&ain 14-16" (full-scale operational expansion).

Our long-term vision

High-value added
creation company leading
the future of the organic

material industry

1
[}
1“Kasoku 17-20” ! Non-organic growth
“Maishin 14-16” | : + Development of new
' More Power ' markets
Full-seale i i » Development of 4th pillar
operational ! ! e
“Toppa 11-13” expansion : |
1
Take-off into E !
“Henshin 06-10” the growth path : i
[} 1
Reconstruction of ' H
Business Portfolio ! ! Organic growth
1 i « Injection of management
' ; resources into the three
$ H priority businesses
1 H « Further cultivation of
; H relationship with existing
¢ | customers
H H
1 1
—_—— 1 Z :
FY2010 FY2013 FY2016 :\ FY2020 )
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In the previous mid-term management plan, “Maist¥rl6,” the Company increased earnings from the
polishing pad business and chemical industrial peodbusiness, made the textile business and other
businesses streamlined and lean, and thus enhdeeeding power,” and was able to achieve the
consolidated operating income target for the fiyedr of the plan (FY2016) of 6.0 billion yen, itgylhest
operating income ever. The Company also steadityeased corporate value, with ROE of 15.4%,
exceeding the target for FY2016 of 11%, and anageof 12.7% for the past five years. In additiibre,
Company returned profits to shareholders, for exapy increasing the dividend in accordance whté@ t
level of profit and conducting share buybacks. Tioenpany’s share price has also outperformed the XOP
since the introduction of the anti-takeover measurdil the present.

FY2013 FY2016 FY2016
Actual Actual Target

®3 408 600
SR L 3.0 6.8 6.0
somon 46 8.8 8.1
ot 17 - 33

ROA é?;?;?a” 6.8 ‘ 14.8 10.5

(%) ‘ '
RO 8.2 15.4 11.0
Capital Ratio 49.3 | 60.2 55.0

Continuing from “Maishin 14-16,” the Company forratéd “Kasoku 17-20,” a mid-term management
plan covering the period from FY2017 to FY2020, &ad been implementing it since April 2017. In this
mid-term management plan, the Company positionditsietwo years of the plan as the “Acceleration f
Changes” stage, when the Company will acceleraebthilding of a foundation for further expansionda
the latter two years of the plan as the “Accelerafior Growth” stage, when the Company will accater
the expansion of corporate value, and as conselidaianagement targets for FY2020, the final yedhef
plan, the Company is aiming for 10.0 billion yendperating income and ROE of 15% or more. As the
Company looks to achieve these targets, and fumihier achieve the targets for the new long-ternowisn
FY2026 (targeting operating income of 15.0 billigem), it will speedily implement three basic stgs: 1)
aggressive expansion of the highly profitable pfig pad & chemical industrial products businesgs,
improvement in profitability and shift to aggressigrowth in the textile business through structeeédrms,
and 3) strengthening of holding company functions growth acceleration, with the basic policy of
“acceleration of profit-oriented growth of the tarpriority businesses.”

-12 -



New long-term vision

An Image of
Operating Income Growth “Kasoku 1 7_20” Established high profitability
o 7 JPY15bn
“Toppa 11-13” | ~ Maishin 14-16 More Power [ M om ]
: Full-scale JPY100bn
Take-off into .
the growth path oeg(%l:rtwggsl | 0
JPY10bn Non-organic growth
Net Sales * New customer wins
[JPY70bn] « Development of new
service/usage
JPY6.8bn JPY7bn -

[ Net Sales
JPY50bn Organic growth

Net Sales
JPY40.8bn

JPY3 50 e R
Net Sales
[ JPY36.3bn] Jrf)éslbn - « Further cultivation of
ol og es] relationship with existing
[‘J PYE9:36 — customers
2017-18 2019-20 | |
Building a Foundation Harvest
(Acceleration for Changes) (Acceleration for Growth)
L e —— : )
2011 2013 2016 k. 2018P 2020P Y, 2026P

In the polishing pad business, which continues towgas the Company’s core business, in the
“Acceleration for Changes” stage, the Company wilintinue to build a foundation for aggressive
development into new polishing processes, apptinatiand business categories through CAPEX, inafudi
overseas, then promote sustainable business egpansihe “Acceleration for Growth” stage. In adiolit,
the Company will “accelerate” the expansion of teporate value of the Group through further exjmns
of the chemical industrial product business, whiels grown net sales to the level of 10.0 billion,yand
improving profitability in the textile business, ete the Company has built a structure for a shift t
aggressive growth.

(2) Corporate Governance

With regard to the structure of the managementdsodi the Company, the Company has the Board of
Directors, as a supervisory body and body for detimaking with regard to management policy anceoth
important matters, and a Board of Auditors as aybimd auditing. At this Annual General Meeting of
Shareholders, the Company intends to increase uhwer of Outside Directors by one, such that of the
eight Directors, three will be Outside Directorack of the three Outside Directors fulfill the ipéadence
criteria set forth by the Company (hereinafterCariside Director who fulfills the Company’s indepence
criteria shall be referred to as an “Independertsida Director”), and the Company has designatechths
Independent Directors as defined by the Tokyo Stxthange and has made or plan to make a submission
to said Exchange. As a result, Independent OutBidectors will make up one third or more of thealot
number of Directors, and the structure is such tii@tmanagement supervisory function is demonstriaye
a highly independent Board of Directors.

In addition, in order to clarify the managementpm@ssibilities of each Director, the term of offioéthe
Company'’s Directors is one year.

In order to increase the fairness, soundness, rmmdpgarency of management, the Board of Auditors
comprises four Auditors, of which three are Outgidelitors, who conduct audits from the standpoirdio
expert, objective third party.

3. Purpose of the Continuation of the Plan

The Company is focused on the sustainable growtheoGroup and expansion of corporate value, but in
the Company’s business categories and at the ¢uwogporate scale, there is a risk of purchasesaihato
take short-term profits, and we believe it is neaeg to ensure some minimum rules against large-sca
purchases that may harm the corporate value attimepany or shareholders’ common interests.

In the event of a large-scale purchase of the Cagipahares, the first consideration of the Boaird o
Directors of the Company in acting shall be tharsholders provide an appropriate judgment reggrdin
such matters as whether to accept the large-soatbgse, and how to respond to it. Therefore, therd® of
Directors of the Company recognizes the importafasonsulting and negotiating, etc. with the lasgale
purchaser and offering alternative proposals, inoetance with certain rules, and has judged that a
framework for this purpose continues to be indisadte, and has decided to continue the Plan.
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Furthermore, under the Plan, in order to elimiretgtrary judgments by the Board of Directors of th
Company when implementing countermeasures etcBdlaed of Directors shall give the maximum respect
to the recommendation of an independent commitieee(nafter the “Independent Committee”) comprising
three or more members selected by the Board otiire from among the Company’s Outside Directors an
Outside Auditors who fulfill the independence aiieset forth by the Company, in accordance with th
Independent Committee Regulations (see Attachmémnt d@n overview of the regulations). On this oéoas
of the continuation of the Plan, the Company planappoint the three persons listed in Attachmeat5
members of the Independent Committee (the Compasy designated each of the three persons as
Independent Directors as defined by the rules efTibkyo Stock Exchange and has made a submission to
said Exchange).

4. Content of the Plan
Under the Plan, countermeasures based on the Rigienimplemented if actions falling under items 1)
or 2) below or similar actions are taken or attedp(however, this excludes actions that the Bodird o
Directors of the Company has previously approvedeimafter such actions are referred to as a “l-aogde
Purchase,” and a person conducting or attemptingpimluct a Large-scale Purchase is referred thas t
“Large-scale Purchaser”). Furthermore, under thenPthe Large-scale Purchaser may not conduct the
Large-scale Purchase until a final decision has Ine@de regarding whether to implement or not impeleim
countermeasures, etc.
1) Purchases whereby the ownership ratio of shentéficates, etc. (Note 3) of the holder (Note 2¥bare
certificates, etc. (Note 1) issued by the Compaitlybe 20% or more;
2) Purchases whereby the total of the ownershijp rat share certificates, etc. (Note 6) of persons
conducting a tender offer (Note 5) and their sgcielated parties (Note 7) of share certificatets,.
(Note 4) issued by the Company will be 20% or more.

Note 1: Refers to share certificates, etc. as ddfim Article 27-23, Paragraph 1 of the Financial
Instruments and Exchange Act (hereinafter the “Act”

Note 2: Refers to a holder as defined in Article237 Paragraph 1 of the Act, and includes holdaszed
on Paragraph 3 of the same.

Note 3: Refers to the ownership ratio of sharefgeates, etc. as defined in Article 27-23, Parabrd of
the Act.

Note 4: Refers to share certificates, etc. as ddfin Article 27-2, Paragraph 1 of the Act.

Note 5: Refers to a tender offer as defined incdetR7-2, Paragraph 6 of the Act.

Note 6: Refers to the ownership ratio of sharefgeates, etc. as defined in Article 27-2, Paragr&pof
the Act.

Note 7: Refers to a specially related party asnaefiin Article 27-2, Paragraph 7 of the Act. Howeve
for persons set forth in Item 1 of the same, tRiduales persons specified in Article 3, Paragraph
2 of the Cabinet Office Ordinance on Disclosure eyl for Tender Offer for Share
Certificates, etc. by Person Other than Issuer.

(1) Advance Submission of Letter of Intent to thentpany

First, the Large-scale Purchaser shall submit d@técef Intent” to the President of the Companyaahe
of the Large-scale Purchase. The “Letter of Inteidll contain, in Japanese, such items as: lyerview
of the Large-scale Purchaser (name and addresisiopoand name of representative, overview of major
shareholders or large investors, contact detaillapan, governing laws of incorporation), 2) thenhar of
the Company’s share certificates, etc. currenthd,h@nd the status of transactions in the Compasiyae
certificates, etc. by the Large-scale Purchaseinduhe 60 days prior to the submission of the eretif
Intent, 3) an overview of the Large-scale Purchasé, 4) a pledge, etc. to comply with the procedgte
forth in the Plan.

Furthermore, when submitting the Letter of Intentertified copy of the commercial register, a copy
the Articles of Incorporation, and other documergdifying the existence of the Large-scale Purehahall
be attached.

(2) Provision of Necessary Information

Subsequently, the Large-scale Purchaser shall ggoté the Board of Directors of the Company
information in Japanese that is both necessansafiitient for shareholders’ assessment, and ferBbard
of Directors of the Company, and the Independemh@ittee to evaluate and consider, etc. the Largéesc
Purchase, in accordance with the following proced{irereinafter the “Necessary Information”). If the
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Board of Directors of the Company receives the Ngas/ Information, they shall promptly providedtthe
Independent Committee. Furthermore, the Necesaéwynhation shall include, but shall not be limited 1)
details of the Large-scale Purchaser and theirgf{mcluding joint holders, specially related pesti and
partners and other constituent members), 2) thectibg, method, and details of the Large-scale lrise,

3) calculation basis for the purchase consideratiptacking for the purchase funds, 5) managepelity

for the Company and the Group after the completiotihe Large-scale Purchase, etc., 6) policiegingldo
the treatment of the Company’s employees, busipag®ers, customers, and other stakeholders diter t
Large-scale Purchase, 7) in the event that theseblean a communication of intent with a third party
concerning the Large-scale Purchase, the objeatigedetails thereof, and an overview of the thiattyp
and 8) specific measures to avoid conflicts ofregewith other shareholders of the Company.

First, the Company shall dispatch to the Largeesd@lirchaser at the contact address in Japan the
“Necessary Information List,” which will list thenformation that should initially be provided, withiLO
business days (Note 8) from the day the Lettentdrit was submitted (not including the first dand the
Large-scale Purchaser shall thus provide sufficiefdrmation to the Company, in accordance with the
Necessary Information List.

In addition, in the event the Board of Directorstité Company or the Independent Committee judges
that the information provided by the Large-scalecRaser in accordance with the above Necessary
Information List is insufficient as the Necessanformation, a request for the submission of sudfiti
information for the Necessary Information may bedm&ao the Large-scale Purchaser. However, the
maximum length of the period for the Large-scalecRaser to submit additional Necessary Information
shall be limited to 60 days from the day the Conypaitially received the information in accordaneéh
the Necessary Information List from the Large-sd@lechaser (not including the first day), and wiéén
days have passed, the Company shall begin thequrmeéor consideration stipulated in item (3) below

Note 8: Business day refers to days other tharetlisted in each item of Article 1, Paragraph thef
Act on Holidays of Administrative Organs.

(3) Consideration of the Large-scale Purchase éyriiependent Committee

In the case of a Large-scale Purchase that ischase of all of the Company’s share certificatés, ey
tender offer where the consideration is only cadstpénese yen), the Independent Committee shaltlisbta
a period for consideration of 60 days from the deNowing the date of the full completion of the
submission of information and documents, etc. fithen Large-scale Purchaser, and for other Largescal
Purchases, it shall establish a period for conataer of 90 days. However, the Independent Comamittay
extend this period for consideration within a neegeg and reasonable range for the consideratictheof
information and documents, etc. provided by thegkeascale Purchaser or the Board of Directors of the
Company as set forth below, for the consideratibrthe details of the Large-scale Purchase by the
Large-scale Purchaser, or the consideration ofadteynative proposal formulated by the Board ofebiors
of the Company, etc. (however, the maximum totaltlfor extensions shall be up to 30 days; her¢émahe
period for consideration, including an extensiogisall be referred to as the “Independent Committee
Consideration Period”).

During the Independent Committee Considerationdéetine Independent Committee may request that
the Board of Directors of the Company to promptigvide an opinion regarding the details of the pase
by the Large-scale Purchaser, documents formindpdises for that opinion, an alternative proposat] any
other information or documents, etc. that the lmuglent Committee reasonably deems necessary. The
deadline for the response by the Board of Directwfrdhe Company shall be within the Independent
Committee Consideration Period, and a deadlinetiigatndependent Committee reasonably defines.

During the Independent Committee Considerationddethe Independent Committee shall conduct such
actions as considering the details of the purchasie Large-scale Purchaser and any alternatimeogal
formulated by the Board of Directors of the Compaanyd collecting information and comparing business
plans, etc. from the Large-scale Purchaser an@tlaed of Directors of the Company, from the persipec
of protecting and enhancing the corporate valuthefCompany and shareholders’ common interests, and
based on the information and documents, etc. peovidy the Large-scale Purchaser and the Board of
Directors of the Company.

Furthermore, in order to ensure that the judgmdnthe Independent Committee contributes to the
corporate value of the Company and shareholdensinoon interests, the Independent Committee may
obtain, at the Company’s expense, the advice afl tharties independent from the management team
engaged in the business execution of the Compawcjudiing investment banks, securities firms, finahc
advisers, certified public accountants, attorneggsultants, and other experts).
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(4) Assessment by the Independent Committee anceBuoe for Implementing Countermeasures

In accordance with the items set forth below, tidependent Committee shall issue a recommendation t
the Board of Directors of the Company by the day litdependent Committee Consideration Period ends,
and the Board of Directors of the Company shalletdke necessary measures while respecting this
recommendation to the maximum extent possible.

Furthermore, even after the Independent Commitdseidsued a recommendation, if changes arise to the
facts that formed the basis for the recommendatiom, Independent Committee may make an assessment
different from the recommendation and recommensl tiithe Board of Directors of the Company. In this
case, the Board of Directors of the Company stale tthe necessary measures while respecting this
recommendation to the maximum extent possible.

1) If the Large-scale Purchaser violates the proeedet forth in the Plan
In this case, if the violation is not rectified tiit five business days of the Independent Committee
requesting rectification from the Large-scale Pasgr in writing either by themselves or through the
Board of Directors of the Company, then the Indeleet Committee shall recommend that the Board of
Directors of the Company take countermeasuresudix cases when there are special circumstances.
The Board of Directors of the Company shall projmptiake a resolution regarding implementing or not
implementing countermeasures, etc., as an orgamzahder the Companies Act, while respecting this
recommendation to the maximum extent possible.
2) If the Large-scale Purchaser complies with tlee@dures set forth in the Plan
In this case, the Independent Committee shall rewend that the Board of Directors of the Company
shall not implement countermeasures. The Board iodcibrs of the Company shall promptly make a
resolution regarding implementing or not implemegtcountermeasures, etc., as an organization under
the Companies Act, while respecting this recommgodo the maximum extent possible (Note 9).
However, in either of the cases listed under tHevb&ems (i) or (ii), the Independent Committeedan
the Board of Directors shall follow the respectprecedures set forth below.

Note 9: Notwithstanding a recommendation not to lemgnt countermeasures by the Independent
Committee, if the Board of Directors recognized tha Large-scale Purchase by the Large-scale
Purchaser falls under any of the conditions (gr}®et forth in the below item 5.(2) “Conditions
for Countermeasures” and implements countermeasitreshall promptly implement the
procedure for convening a General Meeting to ConfBhareholders’ Will (referring to a
General Meeting of Shareholders to confirm the @filkhareholders’ regarding whether or not to
implement countermeasures), in accordance witptheedure set forth in item (i) below.

(i) Cases when the Independent Committee recogtlie¢she Large-scale Purchase by the Large-scale
Purchaser fulfills any of the conditions (a) to &t forth in the below item 5.(2) “Conditions for
Countermeasures.”

In this case, the Independent Committee shall revemd that the Board of Directors of the
Company implements countermeasures. The Boardret@rs of the Company shall promptly make
a judgment regarding whether to implement or nqilé@ment countermeasures, etc. while respecting
this recommendation to the maximum extent possiuhel if implementing countermeasures, shall
promptly implement the procedure for convening am&al Meeting to Confirm Shareholderyvill
to confirm whether to implement or not to implemeatintermeasures.

Resolutions of the General Meeting to Confirm Shalgers’ Will shall be made by a majority of
the voting rights of the shareholders present.

If the General Meeting to Confirm Shareholders’ M#isolves to approve the implementation of
countermeasures, the Board of Directors of the Gamshall promptly make a resolution regarding
the implementation of countermeasures as an orgimizunder the Companies Act, in accordance
with this resolution. Conversely, if the General éfleg to Confirm Shareholders’ Will rejects the
implementation of countermeasures, the Board oéddirs of the Company shall not implement
countermeasures.

(i) Cases when the Independent Committee recogriza the Large-scale Purchase by the Large-scale
Purchaser clearly fulfills any of the condition3 {a (c) set forth in the below item 5.(2) “Conditis
for Countermeasures.”

In this case, the Independent Committee shall reoemd that the Board of Directors of the
Company implements countermeasures. The Boardret@rs of the Company shall promptly make
a resolution regarding implementing or not impletiven countermeasures, etc., as an organization
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under the Companies Act, while respecting thismaoendation to the maximum extent possible.

(5) Information Disclosure to Shareholders

At a time judged to be appropriate, the Companyl shake full or partial disclosure to shareholdefs
the fact that there was a proposal for a Largeesatchase, the fact that the Letter of Intent sudmsnitted,
the contents of the Letter of Intent and Necessafgrmation and other information provided by the
Large-scale Purchaser, the fact that the Indepér@@mmittee Consideration Period commenced or ended
(if conducting a determination of extension of twnsideration period, a statement thereof; incluties
period of extension and a summary of the reasonefbension) information provided by the Board of
Directors of the Company to the Independent Conajtthe opinion of the Board of Directors of the
Company regarding the Letter of Intent, the faeit tthe Independent Committee made a recommendation
and the content thereof, the fact that the Boardioéctors made a resolution and the content tligreo
the result of the General Meeting to Confirm Shaléérs’ Will, and any other matters judged to be
appropriate by the Company or the Independent Cdteeni

5. Countermeasures
(1) Content of Countermeasures

As a countermeasure under the Plan, a gratis a@htwf stock acquisition rights (hereinafter théeotk
Acquisition Rights”) shall be made in accordancéhwhe overview given in Attachment 3. However, the
Company may implement other countermeasures ifrtippementation of those other countermeasures is
judged to be appropriate.

(2) Conditions for Countermeasures
If the Large-scale Purchase by the Large-scalen@ser fulfills any of the items (a) to (c) belowdaif

the implementation of countermeasures is recogniadee appropriate, the Company shall implement the

countermeasures described in the above item (1).

(a) Large-scale Purchases for which there is a ciglaof harm to the corporate value of the Conypan
shareholders’ common interests as a result ofc¢tierss below or other similar actions:

1) Actions whereby the Company’s shares etc., auglit up and demands are made of the Company or
related parties to purchase those shares etdigh grice

2) Actions such as those whereby a profit for thegke-scale Purchaser is realized by the sacrifitieeo
Company, for example those where the Large-scalehBser takes temporary control of the
management of the Company and forces the transflwledmportant assets, etc. of the Company to
the Large-scale Purchaser or its group comparies, e

3) Actions whereby the assets of the Company wilubed as repayment funds or pledged as collateral
for the debts of the Large-scale Purchaser ordsmgcompanies, etc.

4) Actions whereby the Large-scale Purchaser tda&egporary control of the management of the
Company, forces the disposal of high-value asseits, that have no current relevance to the
Company’s businesses, and uses the profits ofipeshl to force temporary high dividends, or takes
advantage of the opportunity afforded by the sudtenin the share price created by the temporarily
high dividends to sell the shares at a high price

(b) Large-scale Purchases for which there is athiakshareholders will be effectively forced td shares,
such as coercive two-stage purchases (refers &3 easen the Large-scale Purchaser conducts a tender
offer or other share purchase without offering tocpase all shares in the initial purchase, antihget
second-stage purchase terms unfavorable to shdezhalr not making them clear)

(c) Large-scale Purchases whereby the Large-scateh&ser will take temporary control of management,
and thereby fundamentally harm relationships thatiradispensable for creating the corporate vafue o
the Company and increasing long-term shareholderevaith the Company’s stakeholders, such as
shareholders, employees, business partners, inguwtistomers, and creditors, and for which theee is
significant risk of violation to the corporate valaf the Company or shareholders’ common interests

6. Commencement of the Plan, Effective Period, Canuation and Cancellation

The Plan shall take effect subject to approval liy tnajority of the voting rights of shareholders in
attendance at this Annual General Meeting of Staddelns. The effective period of the Plan shall tred
years, and shall commence from the conclusion isf Amnual General Meeting of Shareholders to the
conclusion of the Annual General Meeting of Shalddis scheduled to be held in June 2020. Subsdguent
the continuation of the Plan shall be subject toeireng approval at an Annual General Meeting of
Shareholders every three years (including contionatwith partial amendments).
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In addition, the Plan shall be abolished if theseairesolution to that effect by a General Meetifg
Shareholders or the Board of Directors, even piddhe end of the effective period.

7. Impact on Shareholders and Investors, etc.
(1) Impact on Shareholders upon the Decision tatiBoa the Plan

Countermeasures will not be implemented when thésia to continue the Plan is made, so there will
be no direct, specific impact on the rights oriiests of shareholders or investors.

(2) Impact, etc. on Shareholders if a Gratis Alletihof Stock Acquisition Rights is Implemented as a

Countermeasure.

If the Board of Directors of the Company makes sohgtion regarding a gratis allotment of Stock
Acquisition Rights (hereinafter the “Stock Acquisit Rights Gratis Allotment Resolution”), the Stock
Acquisition Rights shall be allotted gratis to sHaolders recorded in the final shareholder registethe
date separately defined in the resolution (her&nahe “Allotment Date”) (hereinafter the “Sharéders
Eligible for Allotment”) at a ratio of one Stock Auisition Right per share in the Company held.

Following the gratis allotment of the Stock Acqtiti Rights, in principle, one share in the Company
shall be issued per Stock Acquisition Right to 8hatders Eligible for Allotment, by payment of ama@unt
equivalent to the exercise price set forth in thexks Acquisition Rights Gratis Allotment Resolutidaring
the exercise period of the Stock Acquisition Rightst if shareholders do not exercise the Stockudsition
Rights or make payment, the voting rights and epsvowalue of shares held in the Company will beteid
through the exercise of the Stock Acquisition Réghy other Shareholders Eligible for Allotment.

However, if the Board of Directors of the Compargcides to acquire the Stock Acquisition Rights, the
Company may acquire the Stock Acquisition Rightaalate separately defined by the Board of Direabbr
the Company from Shareholders Eligible for Allothether than Nonqualified Persons (referring to: 1)
specified large-volume holders (Note 10); 2) jdimiders of specified large-volume holders; 3) sfeati
large-volume purchasers (Note 11); 4) speciallgtesl parties of the specified large-volume purchaseb)
any transferee or successor to the Stock AcquisiRa@hts of a person falling under any of the above
categories 1) to 4) without the approval of the iBloaf Directors of the Company; and 6) any afféit
persons of persons falling under any of the abategories 1) to 5) (Note 12); however, this shatlapply
to persons separately provided for by the Boarditgctors of the Company in the Stock AcquisitioigiRs
Gratis Allotment Resolution), and in exchange dalighares in the Company to Shareholders Eligilnle f
Allotment other than Nonqualified Persons. If thengpany takes these procedures for acquisition,
Shareholders Eligible for Allotment other than Noalified Persons shall receive shares in the Cosnpan
without exercising the Stock Acquisition Rights monetary payment of an amount equivalent to the
exercise price, and, in principle, there shall balitution in the voting rights or economic valukesbares in
the Company held.

Furthermore, even after the Stock Acquisition RégBtatis Allotment Resolution is passed, the Badrd
Directors of the Company may cancel the gratistrmibmt of the Stock Acquisition Rights prior to the
effective date of the gratis allotment while regperto the maximum extent possible the recommeodat
of the Independent Committee, or alternatively écaxdance with the content of a resolution passea a
General Meeting to Confirm Shareholders’ Will, dteenatively, after the effective date of the gsati
allotment of the Stock Acquisition Rights, the Canp may acquire the Stock Acquisition Rights withou
consideration until the day before the first dayhaf exercise period of the Stock Acquisition Rigtih such
cases, there will be no dilution to the economitu@aor voting rights per share in the Company Hsid
shareholders or investors, so investors that haweucted transactions based on the assumptiorihia
will be a dilution in per-share economic value ating rights may incur losses owing to fluctuatidns
share prices.

Note 10: A “specified large-volume holder” refers & holder of share certificates, etc. issued lgy th
Company whose ownership ratio of share certificatés relating to these share certificates,
etc. is 20% or more, or persons deemed by the Bafdbirectors of the Company to fall under
this category.

Note 11: A “specified large-volume purchaser” refés a person that has made a public disclosure to
the extent that he or she will conduct a purchate,(refers to a purchase, etc. as defined in
Article 27-2, Paragraph 1 of the Act) of share ifedtes, etc. issued by the Company by
tender offer, and whose total ownership ratio ddirehcertificates, etc. in relation to share
certificates, etc. possessed by this person after gurchase, etc. (cases equivalent to
possession include those set forth in Article TaBaph 1 of the Order for Enforcement of the
Financial Instruments and Exchange Act) togethdn thie ownership ratio of share certificates,
etc. of specially related parties will be 20% orrejoor persons deemed by the Board of
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Directors of the Company to fall under this catggor

Note 12: An “affiliated person” of a person reféosone who substantially controls that person or is
controlled by that person, or one who is under game control as that person (including
persons deemed by the Board of Directors of the gamwy to fall under this category), or a
person deemed by the Board of Directors of the Gompo act in concert with that person.
Furthermore, “control” means to “control decisiams the financial and business policies” of
another company, etc. (as defined in Article 3aBeaph 3 of the Ordinance for Enforcement
of the Companies Act). In addition, when determgnifaffiliated persons” in regard to
partnerships and other funds, persons substantitdiytical to the fund manager and various
other circumstances shall be taken into account.

8. Regarding the Fact that the Plan is in Accordare with the Basic Policy in Relation to the Control
of the Company, is Consistent with the Corporate Ve of the Company and Shareholders’
Common Interests, and its Objective is not to Mairdin the Positions of the Corporate Officers of
the Company
(1) Fully Meets the Criteria of the Guidelines Relijag Takeover Defense
The Plan fully meets the three principles set famtthe “Guidelines Regarding Takeover Defensetler
Purpose of Protection and Enhancement of Corpovalee and Shareholder’'s Common Interests”
announced by the Ministry of Economy, Trade andistiy and the Ministry of Justice on May 27, 200 (
principle of protecting and enhancing corporateugaand the interests of shareholders as a whate, th
principle of prior disclosure and shareholders’lwdnd the principle of ensuring the necessity and
reasonableness). In addition, the Plan is reaseraits contents take into account the main pahtbe
“Takeover Defense Measures in Light of Recent Emrinental Changes” report announced on June 30,
2008 by the Corporate Value Study Group.

(2) Values Shareholders’ Will

The effectuation and continuation of the Plan shalsubject to obtaining the consent of sharehslder

In addition, under the Plan, in order to implememintermeasures in cases when a Large-scale Perchas
complies with the procedure set forth in the PGeneral Meeting to Confirm Shareholders’ Will inois
held regarding the implementation of countermeasuggcluding cases when the Independent Committee
recognizes that the Large-scale Purchase by thgetsarale Purchaser clearly fulfills any of the dtods
(@) to (c) set forth in the above item 5.(2) “Cdindis for Countermeasures,” and thus the will of
shareholders will be directly confirmed.

The Plan may be canceled by a resolution of thedBofDirectors. The term of office of Directors thie
Company is one year, and thus even during the taffeperiod of the Plan, the will of the Company’s
shareholders shall be reflected in judgments réggrthe approval of the continuation, cancellation,
amendment of the Plan, through the election praeefiu Directors conducted every year.

(3) Emphasizes the Judgment of Highly Independensi@e Persons and Information Disclosure

The Company will continue to have an Independemh@itee as a body to remove arbitrary decisions
by the Board of Directors of the Company, and malestantial judgments objectively on the operatimins
the Plan for the shareholders of the Company.

The Independent Committee shall strictly monitoetsure the Board of Directors of the Company does
not arbitrarily implement the Plan, and shall alisclose information regarding an overview of its
judgments to shareholders, thus ensuring a systeenely the Plan is conducted in a transparent mmanne
that is consistent with the corporate value of@oenpany and shareholders’ common interests.

(4) Sets Reasonable, Objective Implementation Giomdi

The Plan is designed such that it will not be impated unless predefined reasonable, detailed, and
objective conditions are met, and thus it can l theat a system to prevent arbitrary implementabiy the
Board of Directors of the Company is ensured.

(5) Obtains Opinions from Third-Party Experts

The Independent Committee may obtain, at the Cogipaexpense, the advice of third parties
independent from the management team engaged ifubi@aess execution of the Company (including
investment banks, securities firms, financial aekgs certified public accountants, attorneys, chasts,
and other experts). As a result, this system mvomgly ensures the fairness and objectivity ofgjments
by the Independent Committee.
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(6) Not Dead-Hand or Slow-Hand Type Anti-Takeovezddures

The Plan may be canceled by a resolution of thedBo&Directors, and it is possible for a persoatth
has purchased large amounts of the Company’s sleatéicates, etc. to cancel the Plan by nominating
Directors at the General Meeting of ShareholderhhefCompany and passing a resolution of the Boérd
Directors comprising these Directors.

Therefore, the Plan is not a dead-hand type akieteer measure (anti-takeover measures whose
implementation cannot be prevented even if the ritgjof the members of the Board of Directors are
replaced).

In addition, as the Company does not use a stagigeren system, the Plan is not a slow-hand type
anti-takeover measure (anti-takeover measures whropiementation requires time to prevent as the
members of the Board of Directors cannot all béaega at once).

END
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(Attachment 1)
Status of Major Shareholders of the Company (ddarth 31, 2017)

1. Total number of authorized shares 30,000,008esha
2. Total number of issued shares 11,720,000 shares
3. Number of shareholders 7,160

4. Status of major shareholders

Name Number of share§  Percentage of
held (shares) shares held (%)
BBH (LUX) FOR FIDELITY FUNDS PACIFIC FUND 564,700 4.93
Meiji Yasuda Life Insurance Company 533,500 4.66
The Bank of Tokyo-Mitsubishi UFJ, Ltd. 500,000 4.37
Japan Trustee Services Bank, Ltd. (Trust account) 62,0800 3.16
Mitsubishi UFJ Trust and Banking Corporation 329,50 2.81
The Master Trust Bank of Japan, Ltd. (Trust accpunt 299,000 2.61
Fujibo Kyoueikai 290,100 2.53
THE BANK OF NEW YORK MELLON 140044 252,850 2.21
CBLDN RE FUND 107-CLIENT AC 250,000 2.18
CBNY-GOVERNMENT OF NORWAY 224,077 1.95
(Notes) 1. The Company holds 280,654 treasury shavhich are excluded from the major shareholders

above.
2. The percentage of shares held is calculated @é#duction of treasury shares.

END
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(Attachment 2)
Content of the Plan (Flowchart in the Event of lthiéation of a Large-scale Purchase)

| Large-scale Purchaser appears |

3

| Request compliance with the procedures of the P‘an
I
_____________ . 2 —
If Large-scale Purchase Ruleg If Large-scale Purchase
are complied with ! Rules are not complied with

Submission of Letter of Intent b
Large-scale Purchaser

v
Submission of Necessary | |  j-------mmmmmmmmmmmeea o ' Independent Committee
Information List by Board of > If Large-scale Purchase! recommends that the Boan

Directors Rules are not complied with of Directors implement
1 e countermeasures

o

Submission of Necessary
Information by Large-scale
Purchaser _J Recommendation

v
Comparative examination, evaluation, and
opinion forming by Independent Committed Recommendation
regarding the details of the purchase and >
alternative proposal formulated by the Boa|
of Directors, etc |

Resolution by the Board of Directors|

Q

1 1 1 1
Cases that do not fall E E Cases that the i i Cases that the
under 1) or 2) to the right Vo Independent Committee b Independent Committee !
cases (cases that the 11 recognizes to fall under + 1 recognizes to clearly fall
Independent Committee 1 | either of the items (a) to: 1 under either of the items|
does not recognize to meet | (c) in 5.(2) “Conditions | 1 (a) to (c) in 5.(2) i
the conditions for i 1 for Countermeasures” | | “Conditions for

1 1 1

1 1 1

1 1 1

countermeasures) | 1)) Countermeasures” (2))
1
______________________ 1 g | O T |
[
General Meeting to Confirm Shareholders’ Will
Implementation Implementation
rejected approved
JV y A 4
Non-implementation of countermeasureg Implementation of countermeasures

(Note) This chart is created only as reference imhtén aid understanding of the content of the PRlease see the text of this
proposal for details of the Plan.

-22 -



(Attachment 3)

Overview of the Stock Acquisition Rights

1. Total Number of Stock Acquisition Rights to bkofted

The total number of Stock Acquisition Rights todiltted shall be a number separately determined
by the Board of Directors of the Company that isi@do or greater than the final total number of
common shares issued by the Company as of themddiatt Date determined in the Stock Acquisition
Rights Gratis Allotment Resolution (however, thiscledes the number of the Company’s common
shares held by the Company at that time).

2. Shareholders Eligible for Allotment

The Company shall make a gratis allotment of tleelSAcquisition Rights to shareholders recorded
in the final shareholder register on the AllotmBatte at a ratio separately determined by the Boérd
Directors of the Company of one per common sharéhén Company held or more (however, this
excludes the number of the Company’s common sheglelsby the Company at that time).

3. The effective date of the gratis allotment loé tStock Acquisition Rights shall be a date sepfrat
determined by the Board of Directors of the Compienthe Stock Acquisition Rights Gratis Allotment
Resolution.

4. Class and Number of Shares Underlying the Sh@ckiisition Rights

The class of shares underlying the Stock AcquisiRights shall be common shares in the Company,
and the number of shares underlying each Stock iaitigun Right shall be one share (hereinafter the
“applicable number of shares”). However, necesadjystments shall be made if the Company conducts
a share split or stock consolidation, etc.

5. Details and Amount of Assets to be Contribwitsen Exercising the Stock Acquisition Rights

Contributions upon the exercise of the Stock Adtjois Rights shall be in cash, and the amount of
assets to be contributed per common share in timep@oy upon the exercise of the Stock Acquisition
Rights shall be an amount determined by the BofRirectors of the Company in the Stock Acquisition
Rights Gratis Allotment Resolution of one yen orreno

6. Any transfer of the Stock Acquisition Rightsahrequire the approval of the Board of Directofghe
Company.

7. Conditions for Exercising the Stock AcquisitiRights

Nonqualified Persons may not exercise the Stockuisitipn Rights. Furthermore, details of the
conditions for exercising the Stock Acquisition Rig shall be separately determined in the Stock
Acquisition Rights Gratis Allotment Resolution.

8. Acquisition of the Stock Acquisition Rights betCompany

The Company may acquire the Stock Acquisition Righeld by parties other than Nonqualified
Persons on a date determined by the Board of Dieatf the Company, and, as consideration in
exchange for the Stock Acquisition Rights, delitre Applicable Number of Shares of common shares
in the Company per Stock Acquisition Right on theguasition date. Furthermore, details of the
provisions for acquisition of the Stock Acquisitidtights shall be separately determined in the Stock
Acquisition Rights Gratis Allotment Resolution.

9. Acquisition without Consideration in Case of Caliation of the Implementation of Countermeasures,
etc.

The Company may acquire all Stock Acquisition Reghithout consideration in the event that the
Board of Directors of the Company resolves to chacavithdraw from the countermeasures or in other
cases separately determined by the Board of Direatbthe Company in the Stock Acquisition Rights
Gratis Allotment Resolution.

10. The Company will not issue stock acquisitioghti certificates in relation to the Stock Acquisiti
Rights.

11. The exercise period of the Stock Acquisitiog®s and other necessary matters shall be separatel
determined by the Board of Directors of the Compienthe Stock Acquisition Rights Gratis Allotment
Resolution.

END
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(Attachment 4)

Article 1

Article 2

Article 3

Article 4

Article 5

Article 6

Article 7

Overview of the Independent Committee Requlations

The Independent Committee shall be eithbll by a resolution of the Board of Directorsha

Company.

The Independent Committee shall comptiseee or more members selected by the Board of

Directors from among the Company’s Outside Directond the Company’s Outside Auditors who

fulfill the criteria for independence set forth Bye Company. Furthermore, each member shall

conclude a contract with the Company that inclualekity of care of prudent manager provision

and other provisions separately stipulated by thar@ of Directors of the Company.

The term of office of the members of tinelependent Committee shall be until the conclusibn

the effective period of the Plan. However, thislishat apply in cases separately provided for by a

resolution of the Board of Directors of the Company

The Independent Committee shall make slens regarding the matters described in the below

items, and shall make a recommendation to the BofRirectors of the Company regarding the

content of these decisions together with the rema$onthe decisions. The Board of Directors of

the Company shall make a final decision, while eetipg the recommendation of the Independent

Committee to the maximum extent possible. Furtheem@ach member of the Independent

Committee and Director of the Company is requiredntake these decisions based on the

perspective of whether or not it contributes to twporate value of the Company and

shareholders’ common interests, and not with theatilve of pursuing his or her own personal

interests or those of the management team of tinep@oy.

(1) The implementation or non-implementation of mi@umeasures under the Plan, or the
convening of a General Meeting to Confirm Shareéiddwill

(2) Cancellation or withdrawal from the implemenmdatof countermeasures under the Plan

(3) Extension of the Independent Committee Conaiitar Period

(4) Cancellation of or changes to the Plan

(5) Approval of the introduction of anti-takeoveeasures other than those in the Plan

(6) Any other matters to be determined by the BadrDirectors of the Company, on which the
Board of Directors of the Company has consulteth @it Independent Committee

In addition to the matters set forth in the abdeens (1) to (6), the Independent Committee shall

perform the roles described in each of the belemd.

(7) Deciding the information that should be subeditbby the Large-scale Purchaser and the
Board of Directors of the Company to the Indepeh@ammittee

(8) Examining and considering the content of thegkascale Purchaser’s purchase proposal

(9) Examining and considering any alternative psgboin the event that such an alternative
proposal was presented in opposition to the LacgéesPurchaser’s purchase proposal

(10) Any other matters that it is stipulated thet tndependent Committee can perform under the
Plan.

The Independent Committee may obtainthat Company’s expense, the advice of third parties

independent from the management team engaged ifbubimess execution of the Company

(including investment banks, securities firms, fio@al advisers, certified public accountants,

attorneys, consultants, and other experts).

Any member of the Independent Committee Representative Director may convene the

Independent Committee at any time, in the eveat lodirge-scale Purchase, etc.

Resolutions of the Independent Committkall, in principle, be adopted by a majority ofemat

meetings of the Independent Committee when all negsbre in attendance. However, if there

are unavoidable reasons, resolutions may be addyytedd majority of votes at meetings of the

Independent Committee when a majority of membezsraattendance.

END
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(Attachment 5)

Masao Nakano
(Past experience)

Taizo Kayata
(Past experience)

Naoki lida
(Past experience)

Past Experience of the Members of the Independemniittee

July 1970 Joined ALL NIPPON AIR¥®ACO., LTD
June 1999 General Manager, Beijing Sales OffiemeBal Manager, Tianjin
Sales Office, and China Representative
April 2001 Corporate Executive Officer and Comp#&mgsident, West Japan

Sales Company
January 2002 Corporate Executive Officer and De@éneral Manager, Marketing

& Sales

April 2003 Executive Vice President and Generahiftger, Marketing & Sales

June 2003 Executive Vice President (jomu torishiya&u), Corporate
Executive Officer, and General Manager, Marketing&les

April 2005 Executive Vice President (senmu tomsariyaku), Corporate
Executive Officer, and General Manager, Marketing&les

April 2006 Full-time Advisor, ALL NIPPON AIRWAYS RADING CO., LTD.

June 2006 CEO and President

April 2012 Part-time Advisor

June 2013 Outside Director, the Company (curreaition)

April 1972 Joined Komatsu Ltd.

April 1985 General Manager, Beijing Office

June 2001 President, Komatsu (China) Ltd.

June 2002 Executive Officer and President, Overbrketing, Construction &
Mining Equipment Marketing Division, Komatsu Ltd.

April 2007 Senior Executive Officer and Presider@verseas Marketing,

Construction & Mining Equipment Division
October 2009 Senior Executive Officer and Repriedime of All China Operations;
President, Komatsu (China) Ltd.

April 2010 Senior Executive Officer and Represtéwmeaof All China Operations;
President, Komatsu (China) Ltd.
June 2012 Advisor of Komatsu Ltd. (current posifio

September 2012 Visiting Professor, Chuo Graduateo@ of Strategic Management
(current position)

June 2015 Outside Director, the Company (curresition)
April 1987 Joined Marui Companyjted
April 1999 Registered as attorney, joined Daiibbkyo Bar Association

Joined SEIWA KYODO LAW OFFICE (currently SEIWA
MEITETSU LAW OFFICE)

February 2002  Outside Corporate Auditor, TRADERECSRITIES CO., LTD.
(currently TRADERS HOLDINGS CO., LTD.)

August 2003 Partner, SEIWA KYODO LAW OFFICE (curtly SEIWA
MEITETSU LAW OFFICE) (to the present)

August 2006 Outside Director, VarioSecure Netwdrks

October 2008 Corporate Auditor, YAMANO MUSIC CQTD. (current position)

November 2009 Outside Director, Bunkyodo Groupdifas Co., Ltd. (current
position)

June 2011 Outside Auditor, the Company (curresttjpm)

END
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