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Stock Exchange Code 4202
May 31, 2022

To Shareholderswith Voting Rights:

Misao Fudaba

Chairman of Board of Directors
Daicel Corporation

3-1, Ofuka-cho, Kita-ku,

Osaka, Japan

NOTICE OF
THE 156TH ANNUAL GENERAL MEETING OF SHAREHOLDERS

Dear Shareholders:

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

You are hereby notified that the 156th Annual Gahbteeting of Shareholders of Daicel Corporatidre(t
“Company”) will be held for the purposes descritbetow.

From the perspective of preventing the spread o¥IDEL9 and ensuring the safety and security of our
shareholders, we would like to ask all our shamdl to exercise your voting rights in advance fiting or
via the Internet, etc. as much as possible instéattending the General Meeting of Shareholders.

Please review the hereinafter attached “Referermmibents for the General Meeting of Shareholderd” a
exercise your voting rights in writing or via thaetérnet, etc. by 5:00 p.m. on Tuesday, June 212 20Epan
time.

1. Dateand Time: Wednesday, June 22, 2022 at 10:00 a.m. Japan time
(Reception begins at 9:00 a.m.)

2. Place: HINOKI, 2F, InterContinental Osaka, Tower C, Nowling of GRAND
FRONT OSAKA located at-60 Ofuke-cho, Kite-ku, Osaka, Japi
3. Agenda:

Mattersto bereported: 1. The Business Report, Consolidated Financial Stat&sxfer the Company
156th Fiscal Year (April 1, 2021 - March 31, 202d results of audits |
the Accounting Auditor and the Audit & Superviso®oard of the
Consolidated Financial Stateme

2. Non-consolidated Financial Statements for the Comsahyéh Fiscal Yea
(April 1, 2021 - March 31, 2022)

Proposalsto beresolved:
Proposal 1: Appropriation of Surplt
Proposal 2: Partial Amendments to the Articles of Incorpora
Proposal 3: Election of 10 Directors
Proposal 4: Election of2 Audit & Supervisory Board Membe
Proposal 5: Revision of Amount of OutsidDirector Compensatic



When attending the meeting, please submit the sadl¥oting Rights Exercise Form at the reception
desk. Please bring this convocation notice to theting with you to help save resources.

Should the Reference Documents for the Generalivgef Shareholders, the Business Report, and the
Consolidated and Non-consolidated Financial Statésmequire revisions, the revised versions will be
posted on the Company'’s website (https://www.daioeh).

Of the documents to be provided with this noticeofisolidated Statement of Changes in Equity” and
“Notes to the Consolidated Financial StatementghefConsolidated Financial Statements and “Non-
consolidated Statement of Changes in Equity” anoté to the Non-consolidated Financial Statements”
of the non-Consolidated Financial Statements arestegdo on the Company’s website
(https://www.daicel.com) on the Internet, pursungapplicable laws and regulations, as well as the

provisions in Article 16 of the Articles of the loporation. Therefore, they are not stated in the
Appendix concerning the matters to be reported "¥dtidated Statement of Changes in Equity” and
“Notes to the Consolidated Financial StatementghefConsolidated Financial Statements and “Non-
consolidated Statement of Changes in Equity” anoté to the Non-consolidated Financial Statements”
of the non-Consolidated Financial Statements a$ agethe Appendix concerning the matters to be
reported are subject to audit by the Accountingifawdand the Audit & Supervisory Board Members.
To help conserve electricity, the air conditionatghe venue will be partially turned down. We webul
appreciate it if you could come to the meeting weplight clothing.

Please note that our officers and staff will béght clothing (“cool biz") at the meeting.

<Notes to shareholders>

We may update the above measures upon the situattbe spread of COVID-19 and announcements
made by the government until the day of the Gerldesdting of Shareholders. Please check the
Companys website (https://www.daicel.com) on the Inteffioethe transmission of information.
Attending shareholders are requested to bring arat & face mask. We will set alcohol hand
sanitizer for you to use near the reception desheateeting.

We will take your temperature near the venue. Stwders with fever and those that seem to be in a
poor health condition may be asked not to entervémeie.

Our officers and operation staff of the General tifigeof Shareholders will take their temperatuned a
confirm their health conditions, and wear a facskna

The number of seats available at the venue wilirbiged in order to prevent the spread of COVID-19.
Please note that we may ask our shareholders ieotéo the venue if the number of attendees exceeds
the maximum number of seats available. From thepaént of shortening the meeting, we are
considering ways to make the process proceed muoetbly. We ask that you please read through the
Notice in advance.



Reference Documents for the General Meeting of Shareholders

Proposals and References

Proposal 1: Appropriation of Surplus

Concerning the appropriation of surplus, the Corggaoposes as follows:
Matters concerning the year-end dividends

The Company’s basic dividend policy is to distribyirofits in a balanced manner, taking into
comprehensive consideration maximizing asset effity and realizing optimal capital structure,
ensuring financial soundness in order to maintairdfraising capacity, and stable dividends refhegti
the consolidated business performance.

Internal reserves will be applied to investmenbirsiness expansion and reinforcement of highly-
profitable business structures, such as R&D for heginess development and strengthening of existing
businesses, new construction and extension oftfasjland efficiency improvement measures. Through
future business development, we will ensure a grgwienefit to our shareholders.

In the Company’s mid-term management strategy, &arate 2025,” which started in FY2020, we
have targeted a shareholder return ratio of 40%hare for each fiscal year, combining the amount of
dividends with the amount of flexible acquisitiditloe Company's own stocks, with the current dinile
per share as the lower limit.

Based on the policy mentioned above, the year-@ndethd for the fiscal year under review will be
18 yen per share.

(1) Type of dividend property
Cash

(2) Matters concerning the allotment of dividend propés shareholders and the total amount
thereof
18 yen per share of common stock of the Company
Total amount: 5,322,750,948 yen
(Note) The annual dividends for the fiscal yearemview will be increased by 2 yen from the
previous fiscal year to 34 yen per share includiveginterim dividends.

(3) Effective date of distribution of surplus
June 23, 2022



Proposal 2: Partial Amendmentsto the Articles of I ncorporation

1. Purpose of Amendments

(1) The amended provisions stipulated in the pmwisArticle 1 of the supplementary provisions loé t
“Act Partially Amending the Companies Act” (2019vit&0.70) will be enforced on September 1, 2022.
Accordingly, in order to prepare for the introdoctiof a system for electronic provision of matesifair
general meetings of shareholders, the Articlesicbiporation of the Company shall be amended as
follows.

1) The proposed Article 16, Paragraph 1 stipuldtasthe Company shall take electronic provision
measures for information that constituting contafmeference documents for the general meeting of
shareholders, etc.

2) The purpose of the proposed Article 16, PardyPajs to establish a provision to limit the scape
matters to be included in the paper-based docunets delivered to shareholders who have
requested it.

3) The provisions related to the Internet Disclesuand Deemed Provision of Reference Documents for
General Shareholders Meetings, Etc. (Article 1&efcurrent Articles of Incorporation) will become
unnecessary and will therefore be deleted.

4) In line with the above amendments, supplemermeosyisions related to the effective date, etclldiea
established.

(2) Concerning the diverse exercise of voting sgint the general meeting of shareholders, the Natio
Association of Shareholder Affairs determined ssbibard meeting held in August, 2021 to convest th
form of prior notices to electromagnetic forms witfspect to shareholders other than those who are
subject to the Electronic Voting Platform. Accomgliy) Article 19 of the current Articles of Incorgaiion
which stipulates that shareholders shall send &enatet forth in Article 313, Paragraph 2 of the
Companies Act in paper form when diversely exengigheir voting rights shall be deleted.

(3) The provision of Article 26 of the current Autes of Incorporation related to counselors anctigpe
advisors as the position of directors, which hagerbvirtually abolished in order to further enhance
corporate governance, shall be deleted.

(4) Other necessary amendments, including revisioarticle numbers, in accordance with the above
amendments shall be made to.

2. Details of amendments

The details of the amendments are as follows.

(Underline shows portions to be amended)

Current Articles of Incorporatic Proposed Amendmel
Articles 1 throgh15 (articles omitted) Articles 1 through 15 (remain as they currently) are
[To be deleteli

Article 16 (nternet Disclosures and Deem
Provision of Reference Documents for Geng
Shareholders Meetings)
The Company may be deemed to have provided
the shareholders with the information regarding




Current Articles of Incorporatic

Proposed Amendmel

matters to be entered or presented in the refer
documents for the general shareholders meet
business report, and financial statements inclu

consolidated financial statements, at the calhef

general shareholders meeting, by disclosing s
information via the Internet in accordance wit
the requlation enacted by the Ministry of Justid

[New Provisior]

Articles 17 through 18 (articles omitted)

Article 19 (Diverse Exercise of Voting)
If a shareholder makes a diverse exercise of hig
voting rights, a notice stipulated in Article 31
Paragraph 2 of the Companies Act shall
provided in writing.

Articles 20 through 25 (article omitted)

Article 26 (The Board of Directors)

The board of directors shall make decisions up
matters provided in laws and regulations or the
Articles of Incorporation, as well as upon
important executive matters of the Company.
A notice to call a board of directors meeting sh
be issued to each director of the board and eaq
auditor three (3) days prior to the meeting date;
provided, however, that this period may be
shortened in case of emergent, unavoidable
situations.

A board of directors meeting may be held withd
any calling procedure with the consent of all of
the directors of the board and the auditors.

The chairperson shall call a meeting of the board

of directors and shall assume its chairpersonsh
If the post of chairperson of the board of direstc
is vacant, or if the chairperson is prevented fro
so acting, another director, who shall be selects
in accordance with an order of priority previous|
determined by resolution of the board of directg

ofhe board of directors shall make decisions upd
senatters provided in laws and regulations or thes

vrof directors and shall assume its chairpersonshi
mthe post of chairperson of the board of directers
c@acant, or if the chairperson is prevented from g
lyacting, another director, who shall be selected i

shall call meetings of such board of directors i

ence
ng,
ding
t
Lch
R

e.

Article 16 (Electronic Provision Method, etc.)
When calling a general meeting of sharehold
the Company shall provide all information a
reference documents electronically.
The Company may choose notto include in s
electronic _documents to be delivered

shareholders who have requested delivery

documents by the voting rights date, all or par,
such matters as may be provided in requlat
enacted by the Ministry of Justice.

Articles 17 through 18 (remain as they currently|
are)

[To be delete}li

Articles 19 through_24remain as they currentl
are)
Article 25 (The Board of Directors)

Articles of Incorporation, as well as upon
important executive matters of the Company.

alA notice to call a board of directors meeting shall

Hbe issued to each director of the board and eac
auditor three (3) days prior to the meeting date;
provided, however, that this period may be
shortened in case of emergent, unavoidable
situations.

uf board of directors meeting may be held witho
any calling procedure with the consent of all @&
directors of the board and the auditors.

id.he chairperson shall call a meeting of the boan

raccordance with an order of priority previously

—

—

I
h
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determined by resolution of the board of directc




Current Articles of Incorporatic

Proposed Amendmel

act as chairperson thereof. Matters concerning
board of directors shall be provided for in the
rules of board of directors to be adopted
separately by the board of directors.

The Company may have counselors and speci
advisors by resolution of the board of directors
Articles 27 through 37 (articles omitted)

[New provisiong

tehall call meetings of such board of directors an
act as chairperson thereof.
Matters concerning the board of directors shall |
provided for in the rules of board of directordt®

aladopted separately by the board of directors.

Articles 26 through 3Gremain as they currentl
are)

(Supplementary provisions)

1. The amendment to Article 16 shall beco
effective as of September 1, 2022, the effec
date of the amended provisions provided
proviso of Article 1 of the supplementa
provisions of the Act Amending Part
Companies Act (2019 Law No.70) (hereinaf
the “Effective Date”).

. Notwithstanding the preceding paragraph, Art
16 (InternetDisclosures and Deemed Provisi
of Reference Documents for Gene
Shareholders Meetingbgfore the amendment
the Articles of Incorporation remains effective 1
a general shareholders meeting which is helg
a date within 6 months from the Effective Dats

. These supplementary provisions will be del€
on the date falling 6 months after the Effect
Date or on the date falling 3 months after
shareholders meeting provided in the preceq

pe

137

paragraph, whichever is lai




Proposal 3:

The terms of office of all 10 Directors will expiat the conclusion of this year’'s Annual Generaklitey

Election of 10 Directors

of Shareholders. Accordingly, the election of 1@ddiors is proposed.
The candidates for Directors are as follows:

No. Name Current Positions and Responsibilitigh@iCompany
President and CEO, President, Member of the Noinimat
and Compensation Committee, Responsible for Researc
1 Yoshimi Ogawa | Center, Responsible for Advanced Materials & Paitigag Reappointment
Institute, Responsible for Life Science Businesadion
and Executive Consultant of Polyplastics Co., Ltd.
Representative Director, Senior Managing Executive
Officer, Member of the Nomination and Compensation
. Committee General Manager of Corporate Support .
2 Kotaro Sugimoto Headquarters, Responsible for Corporate Compliance Reappointment
Program Responsible for Corporate Sustainability and
Responsible for Digital Strategy Division
Director, Senior Managing Executive Officer, Gehera
Manager of Corporate Planning & Strategy Headqtsrte
3 Yasuhiro Sakaki | Responsible for Safety SBU, Responsible for Healtc Reappointment
SBU, Responsible for Raw Material Purchasing Ceaer
Responsible for Customer Center
Director, Managing Executive Officer, General Masaagf
4 Akihisa Takabe Assessment Headquarters and Responsible for lctigdlle Reappointment
Property Center
Director and Chairman of the Nomination and Reappointment
5 Masafumi Nogimori Compensation Committee Outside
Independer
Director and Member of the Nomination and Compeasat| Reappointment
6 Teisuke Kitayama | Committee Outside
Independer
Director and Member of the Nomination and Compeasat| Reappointment
7 Sonoko Hacchoji | Committee Outside
Independer
Director and Member of the Nomination and Compeasat| Reappointment
8 Toshio Asano Committee Outside
Independer
Director and Member of the Nomination and Compeasat| Reappointment
9 Takeshi Furuichi | Committee Outside
Independer
New appointment
10 Yuriya Komatsu - Outside
Independer




Number of

Name Past experience, positions, responsibilities
No. . A . shares of the
(Date of birth) and significant concurrent positions
Company held

April 1983 Joined the Company

June 2000 Head of Production Innovation Centerdirrtion Technology
Headquarters of the Company

April 2002 Head of Business Process Innovatiorhef@ompany

June 2006 Executive Officer of the Company
Vice President of Aerospace & Defense Systems/pafet
Systems Company of the Company
General Manager of Harima Plant, Aerospace & Defens
Systems/Safety Systems Company of the Company

June 2009 Head of Production Technology of the Gomp
Responsible for Responsible Care of the Company
Responsible for Engineering Center of the Company

June 2011 Director of the Company

June 2013 Managing Executive Officer of the Company

April 2014 General Manager of Production Technolétpadquarters of
the Company

April 2015 Responsible for Quality Management Dimisof the Company

June 2016 Responsible for Organic Chemical Prodeoitspany of the
Company

Yoshimi Ogawa gg;p;;;;bclﬁ tfr?(; é%rr?]zp:rl](;e & Defense Systems/S&fgttems
1 (January 8, 1960) June 2017 Senior Managing Executive Officer of@oenpany 118,973
t June 2019 Pre_sident and CEO of the Company

President of the Company

April 2021 Responsible for Research Center of the Company
Executive Consultant of Polyplastics Co., Ltd.

April 2022 Responsible for Advanced Materials & Raging Institute of

the Company

Responsible for Life Science Business Divisionhaf t
Company

(Positions and responsibilities)

President and CEO, President, Member of the Nomimand
Compensation Committee, Responsible for ResearoteCe
Responsible foAdvanced Materials & Packaging Institute,
Responsible for Life Science Business Division Brdcutive
Consultar of Polyplastics Co., Lt

[Reasons for selection as a candidate for Director]

Mr. Yoshimi Ogawa has served as President and CB®eoCompany since Ju
2019, and has achievements in leading the Grougprtbinproving corporate valy
through his strong leadership. Based on his wexdlgxperience, achievements g
insights in oveall management of the Company, the Company hasndieied tha
he is an appropriate person to promote the Compapup management and glo

business management, and thus requests his elastidirector.




Number of

Name Past experience, positions, responsibilities
No. . A . shares of the
(Date of birth) and significant concurrent positions
Company held

April 1984 Joined the Company

June 2011 Head of Raw Material Purchasing Centdreo€Company

June 2014 Executive Officer of the Company
Representative Director and President of Daicelidtag
Service Co., Ltd.

June 2017 Managing Executive Officer of the Company
Responsible for Business Process Innovation o€tirapany

June 2019 Representative Director of the Company
General Manager of Corporate Support Center oCtirapany
Responsible for Corporate Compliance Program of the
Company
Responsible for Corporate Sustainability of the @Gany

October 2019 General Manager of Corporate SuppeatHuarters of the
Company

. June 2020 Senior Managing Executive Officer ofGloenpany
Kotaro Sugimoto . . S
(October 10, 1960) Apr!l 2021 Respons!ble for Cpr.porate Sustama.bFlrtyhe Company
2 April 2022 Responsible for Digital Strategy Divisiof the Company 55,248

Reappointmeht

(Positions and responsibilities)

Representative Director, Senior Managing Execulificer,
Member of the Nomination and Compensation Commjittee
General Manager of Corporate Support Headquarters,
Responsible for Corporate Compliance ProgrResponsible
for Corporate Sustainability and Responsible fagital
Strategy Division

[Reasons for selection as a candidate for Director]

Mr. Kotaro Sugimotohas served as the responsible person for admiivst
divisions including finance and accounting and cliamge, as well as thresponsiblg
person for the Raw Material Purchasing Center eGbmpany, and has a wealth

experience, achievements and insights in the mamagieof the Company. T

Company has determined that he is an appropriasepéo promoteche Company’
groupmanagement and global business management, andetjuessts his electiq

as Director.




Number of

Name Past experience, positions, responsibilities shares of the
(Date of birth) and significant concurrent positions C
ompany held
April 1984 Joined the Company
June 2012 President of Organic Chemical Productspgaay of the
Company
June 2014 Executive Officer of the Company
June 2016 President of Aerospace & Defense Syssafedy Systems

Company of the Company
President of Daicel Safety Systems (Jiangsu) Qd., L

June 2017 Managing Executive Officer of the Company
President & CEO of Daicel Safety Systems Americi&ings,
Inc.
President & CEO of Daicel Safety Systems Americadra,
Inc.
President & CEO of Special Devices, Inc.

April 2019 Chairman of Daicel Safety Systems Amasidnc.

June 2019 Senior Managing Executive Officer of the Company
Responsible for Aerospace & Defense Systems/S&feftems
Company of the Compa

October 2019 General Manager of Strategic Planning Headquaotettse
Compan

Yasuhiro Sakaki | April 2020 Responsible for Safety SBU of the Company

(March 17, 1962) Responsible for Healthcare SBU of the Comj

June 2020 Director of the Company 53,340

t Responsible for Raw Material Purchasing Centehef t
Company

April 2021 General Manager of Corporate Planning & Strategy
Headquarters of the Company

April 2022 Responsible for Customer Center of tleenpany

(Positions and responsibilities)
Director, Senior Managing Executive Offic&eneral Manage
of Corporate Planning & Strategy Headquarters, Besiple
for Safety SBU, Responsible for Healthcare SBU,pRasible
for Raw Material Purchasing Center and Responéitle
Customer Center
[Reasons for selection as a candidate for Director]
Mr. Yasuhiro Sakakihas served as the responsible person for pyrotederices o
the Company, President of overseas subsidiariesglisas the responsible pers
for division regarding the promotion of managenstrategie®f the Company, an
has a wealth of experiencachievements and insights in the management ¢
Company. The Company has determined that he ippiopriate person to promate
the Company’s group management and global busimessagement, and th
requests his election as Director.

-10 -




Number of

Name Past experience, positions, responsibilities
No. . S L shares of the
(Date of birth) and significant concurrent positions C
ompany held
April 1984 Joined the Company
June 2008 Representative Director and Presiddbainiel Safety Systems
Inc.
April 2014 Head of Central Research Center of thenfany
Head of Corporate Research Center of R&D Headgsanfe
the Company
February 2015 Deputy General Manager of R&D Headgqtgof the
Company
June 2015 Executive Officer of the Company
June 2019 Director of the Company
General Manager of R&D Headquarters of the Company
Responsible for New Business Development of the fizom
Responsible for Intellectual Property Center of @rmenpany
Responsible for Quality Management Division of @@mpany
Akihisa Takabe | October 2019 General Manager of Innovation andritss Development
4 (January 20, 1960) Headquarters of the Company 38 860
June 2020 Managing Executive Officer of the Company ’
Reappointment | April 2021 Responsible for CPI Company of the Compa
April 2022 Responsible for Assessment Headquadktise Company

(Significant concurrent positions)

Director, Managing Executive Officer, General Mgeaof
Assessment Headquarters and Responsible for ictigdlle
Property Center

[Reasons for selection as a candidate for Director]

Mr. Akihisa Takabehas served as the responsible person for the Conisy

fundamental technologies and research and develdpdigsions in various are

including product development, as well as divisiangolved in new busineg
development, and has a wealth of expeemchievements and insights in the 1
product planning and development of the Group. Tampany has determined tf

he is an appropriate person to prontbe Company’s group management and gl
business management, and thus requests his elastidirector.

-11 -




No.

Name
(Date of birth)

Past experience, positions, responsibilities
and significant concurrent positions

Number of
shares of the
Company held

(Positions and responsibilities)

Director and Chairman of the Nomination and Consjpéio
Committee

(Significant concurrent positions)

QOutside Director of Mitsui Fudosan Co., Ltd.

Outside Director of Linical Co., Ltd.

April 2005 Executive Vice President and Represérgddirector of
Astellas Pharma Inc.

June 2006 President & CEO and Representative DireftAstellas
Pharma Inc.

June 2011 Chairman and Representative Directostdlias Pharma Inc.

June 2016 Retired from Chairman and RepresentBineetor of Astellas
Pharma Inc.

June 2017 Director of the Company

n

Masafumi Nogimori
(December 21, 1947%

[Reasons for selection as a candidate for Outsidecidr and expected roles]
Mr. Masafumi Nogimorihas a wealth of insights and experience, etc.efed

utilize his point of view based on these insightsd e&experience, etc.

[)The Company expects Mr. Masafumi Nogimori to fulfile abovementioned
after his reappointment.

manager of a company that produces and sells niqufiocducts, and to have hi

management of the Company, the Compayests his election as Outside Direq

tas

in t

role

[Matters specifically noted regarding the candidateOutside Director]

Mr. Masafumi Nogimoriwill have served as Outside Director for a perid
five years as of the conclusion of this General fibgeof Shareholders.

Mr. Masafumi Nogimori attended 14 out of 15 BoarfdDirectors’ meeting
(93%) that were held during the 156th Fiscal Year.

Mr. Masafumi Nogimori has taken on roles such as Reptates Director an
President at Astellas Pharma Inc., a businessqranfrthe Company. Since
retired from the position of Representative Direcad Chairman of Astell
Pharma Inc. in June 2016, has not been involved in its business execu
The Group has business transactions with Astellaspy and the Group’set
sales to said group is less than 1% of the Grogpissolidated netales
Therefore, we believe that this will not have afeetf on the independency
Mr. Masafumi Nogimori as Outside Director.

The Company has registered him as an independexttali with Tokyo Stoc
Exchange, pursuant to the rules stipulated by tkeh&nhge. If his election
approved, the Company plans to continue registehimy as independe
director. Additionally, he satisfies the “Standafds Independence of Outsi
Directors / Outside Audit & Supervisory Board Memdjeas defined by th
Company. Regarding the “Standards for Independence dfi@e Directors
Outside Audit & Supervisory Board Members” defigdthe Company, plea
refer to the standard which is attached on the pastion of the Refereng
Documents.

12}

2,276
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Number of

Name Past experience, positions, responsibilities
No. . S L shares of the
(Date of birth) and significant concurrent positions C
ompany held
June 2005 Director President (Representative RQirgof Sumitomo
Mitsui Financial Group, Inc.
Chairman of the Board (Representative Directoi$aihitomo
Mitsui Banking Corporation
April 2011 Retired from Director of Sumitomo Mitskinancial Group,
Inc.
Chairman of the Board of Sumitomo Mitsui Banking
Corporation
April 2017 Director of Sumitomo Mitsui Banking Caation
June 2017 Advisor of Sumitomo Mitsui Banking Corgdton
June 2018 Director of the Company
October 2018 Honorary Advisor of Sumitomo MitsuinBang Corporation
(Positions and responsibilities)
Director and Member of the Nomination and Comptosa
Committee
(Significant concurrent positions)
Honorary Advisor of Sumitomo Mitsui Banking Corptipn
Outside Auditor of TBS HOLDINGS, INC.
[Reasons for selection as a candidate for Outsitkridr and expected roles]
Mr. Teisuke Kitayama has a wealth of insights arpeeience, etc., fostered a:
. . manager of financighstitutions, and to have him utilize his pointwéw based o
Teisuke Kitayama S : .
(October 26, 1946) these |nS|gr_1ts and experience, e_tc. in t_he manageshéhe Company, the Compa
requests his election as Outside Director. The Guypexpects Mr. Teisuk
6 Kitayama to fulfill the above-mentioned roles aftés reappointment. 0

Reappointme

[Matters specifically noted regarding the candidateOutside Director]

Mr. Teisuke Kitayama will have served as OutsideeBlor for a period of fol
years as of the conclusion of this General Meatin§hareholders.

Mr. Teisuke Kitayama attended all Board of Directors’ meetings that we
held during the 156th Fiscal Year.

Mr. Teisuke Kitayama has taken on roles suchChsirman of the Boar
(Representative Directoof Sumitomo Mitsui Banking Corporation, a lende
the Company. Since he retired from the positiolRepresentative Director

Sumitomo Mitsui Banking Cogration in April 2011, he has not been invol
in said bank’s business execution. The Group’s arholuborrowings from sai
bank is equivalent to approximately %5of the Group’s consolidated to
assets. More than ten years have passed sincesheolzager involved in th
business execution of said bank or Sumitomo Mitsmiancial Group, Ing
Therefore, this will not have an effect on the ipeledency of Mr. Teisuk
Kitayama as Outside Director.

The Company has registered him as an independemtadiwith Tokyo Stock
Exchange, pursuant to the rules stipulated by tkeh&hge. If his election

approved, the Company plans to continue registehimy as independe
director. Additionally, he satisfies the “Standafds Independence of Outsi
Directors / Outside Audit & Supervisory Board Members’ @efined by th
Company. Regarding the “Standards for Independefic@utside Directors
Outside Audit & Supervisory Board Members” defingdthe Company, plea
refer to the standard which is attachau the last portion of the Referer

Documents.

=
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Number of

Name Past experience, positions, responsibilities
No. . A . shares of the
(Date of birth) and significant concurrent positions C
ompany held

November 1993  Director and Vice President of IB&rmational Plc., U.K.
securities subsidiary of The Industrial Bank ofalag_imited

March 2002 Executive Officer of IBJ Leasing Compganynited

January 2006 Director (General Manager of Administration Divis)oof Yuki
Management & Research Co., Ltd.

March 2011 Managing Director and Managing Executive OfficeFfJITA
KANKO INC. (Chief of Planning Group and Deputy Chad
Business Operations Division)

April 2017 Special Advisor to the President (Ctidfategy Officer) of
Tsuda University

June 2019 Director of the Company

April 2020 Special Advisor to the President of Taughiversity
(Positions and responsibilities)
Director and Member of the Nomination and Comptosa
Committee
(Significant concurrent positions)
Outside Director of Japan Airlines Co., Ltd.
Outside Director of Maruha Nichiro Corporation

[Reasons for selection as a candidate for Outsickridr and expected roles]

Ms. Sonoko Hacchoji has a wealth of insights andeeence, etc., fostered a

member of a management team at financial institstiand a hotel managem

company, and to have her utiliteer point of view based on these insights

experience, etc. in the management of the Compiduey Company requests I

election as Outside Director. The Company expects $3bnoko Hacchoiji to fulfi

Sonoko Hacchoji | the above-mentioned roles after her reappointment.
(January 15, 1950) [matters specifically noted regarding the candidateOutside Director]
7 +  Ms. Sonoko Hacchoji will have served as Outsidee@wr for a period of thregears as of th 0

Reappointme

conclusion of this General Meeting of Shareholders.

Ms. Sonoko Hacchoji attended ab Board of Directors’ meetings that were held ngirihe|
156th Fiscal Year.

Japan Airlines Co., Ltd., at which Ms. Sonoko Hagjckerves as Outside Director, receive
business improvement order with regard to ensuingansportation safety from the Minis
of Land, Infrastructure and Transport (“MLIT”) oreBember 21, 2018s MLIT found seriou
violations that had effects on air safety, suctalashol intake issues caused by flight c
members and decisions related to modifying crewaipg structures. On January 11, 2¢
said company also received a business impromeneeommendation with regard to ensu

air transportation safety from MLIT due to a ca$@loohol intake by a cabin crew memhi
While she did not recognize these problems unéilfdtts caused these issues were reve
she has made suggestionsaoregular basis in the Board of Directors and otheetings fron
the standpoint of legal and regulatory compliakdeer these issues came to light, she fulfil
her roles through issuing instructions for thorouglestigations of these cases and prafan
of preventive measures.

Further, Maruha Nichiro Corporation, at which Mon8ko Hacchoji serves as Outs
Director, voluntarilyrecalled food products manufactured at its facboduly, 2021 as it can|
to light that said products may have containedaijiel desiccanthile she did not recogniz
this problem until it occurred, she has made suggeson a regular basis in the Board
Directors and other meetings from the standpointegil and regulatory complianci

addition, after thesissues came to light, she fulfilled her roles tlyloissuing instructions fq
thorough investigations of these cases and preparat preventive measures.

The Company has registered her as an independettati with Tokyo Stock Exchang
pursuant totte rules stipulated by the Exchange. If her eledsapproved, the Company plg
to continue registering her as independent dire&dditionally, she satisfies the “Standa
for Independence of Outside Directors / Outside iA8dSupervisory Board Mebers” ag
defined by the Company. Regarding the “Standarddnidependence of Outside Directol
Outside Audit & Supervisory Board Members” definieglthe Company, please refer to

standard which is attached on the last portiomefReference Documents.
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No.

Name
(Date of birth)

Past experience, positions, responsibilities
and significant concurrent positions

Number of
shares of the
Company held

Toshio Asano
(December 4, 1952

April 2010 President & Representative Director,dttential Executive
Officer of Asahi Kasei Pharma Corp.

April 2014 Presidential Executive Officer of Asafasei Corp.

June 2014 President & Representative Director,itR¥egal Executive
Officer of Asahi Kasei Corp.

April 2016 Director and Standing Advisor of Asahi Kasei Corp.

June 2016 Standing Advisor of Asahi Kasei Corp.

June 2019 Director of the Company

(Positions and responsibilities)

Director and Member of the Nomination and Comp#osa
Committee

(Significant concurrent positions)

Standing Advisor of Asahi Kasei Corp.

Outside Director of MEDIPAL HOLDINGS CORPORATION
Outside Director of Tokyo Century Corporation

[Reasons for selection as a candidate for Outsidecidr and expected roles]

Mr. Toshio Asandias a wealth of insights and experience, etc.efedtin operatin
companies that manufacture and sell chemical g@odkto have him utilize his poi
of view based on these insights and experience,irtthe management of t
Company, the Companyequests his election as Outside Director. The Com
expects Mr. Toshio Asano to fulfill the aboweentioned roles after h
reappointment.

[Matters specifically noted regarding the candidateOutside Director]
Mr. Toshio Asano will have served as Outside Dwedor a period of thre
years as of the conclusion of this General Meatin§hareholders.
Mr. Toshio Asano attended 14 out of 15 Board oEBliors’ meetings (93%kat
were held during the 156th Fiscal Year.
Mr. Toshio Asano has taken on roles such as Pmsif€leRepresentativ
Director of Asahi Kasei Corp., a business partrfethe Company. Since
retired from the position of President & RepresewtaDirector of Asahi Kase
Corp. in April 2016, he has hdeen involved in its business execution.
Group has business transactions with Asahi Kaseigrand the Group’s sal
to said group is less than 1% of the Group’s cadatdd sales, while purchg
amounts from said group is less than 1% of saidigjsoconsolidated sale
Therefore, we believe that this will not have afeetf on the independency
Mr. Toshio Asano as Outside Director.
The Company has registered him as an independettali with Tokyo Stoc
Exchange, pursuant to the rules stipedaby the Exchange. If his election
approved, the Company plans to continue registehimy as independel
director. Additionally, he satisfies the “Standafds Independence of Outsi
Directors / Outside Audit & Supervisory Board Memdjeas definedby the
Company. Regarding the “Standards for Independefic@utside Directors
Outside Audit & Supervisory Board Members” defingdthe Company, plea
refer to the standard which is attached on the pastion of the Refereng
Documents.

[¢)
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Number of

Name Past experience, positions, responsibilities
No. . S L shares of the
(Date of birth) and significant concurrent positions C
ompany held

March 2010 Representative Director and Senior Miugairector of
Nippon Life Insurance Compa

March 2012 Representative Director and Executivae\Rresident of
Nippon Life Insurance Compa

July 2016 Representative Director and Vice Chairofadippon Life
Insurance Company

June 2020 Director of the Company
(Positions and responsibilities)
Director and Member of the Nomination and Comp#osa
Committee
(Significant concurrent positions)
Representative Director and Vice Chairman of Nippide
Insurance Company
Outside Director of Keio Corporation

[Reasons for selection as a candidate for Outsidecidr and expected roles]

Mr. Takeshi Furuichhas a wealth of insights and experience, etc.efedtas

manager of a financial institution, and to have hititize his point of view based ¢

Takeshi Furuichi | these insights and experience, etc. in the manageshéhe Company, the Compa
(August 21, 1954) | requests his election @tside Director. The Company expects Mr. Takeshui€hi
9 to fulfill the above-mentioned roles after his rpaptment. 0

[Matters specifically noted regarding the candidateOutside Director]

Mr. Takeshi Furuichi will have served as Outsideelior for a period of tw|
years as of the conclusion of this General Meatin§hareholders.

Mr. Takeshi Furuichi attended 14 out of 15 Boardogctors’ meetings (98)
that were held during the 156th Fiscal Year.

Mr. Takeshi Furuichi has taken on roles suctRagresentative Director a
Executive Vice Presiderdf Nippon Life Insurance Company, a lender of
Company. The Group’s amount of borrowings from saidhpany’s group i
less than 2% of thGroup’s consolidated total assets, and insurprem@iums
which the Group paid to said company’s group is l#sn 1% of the sa
company group’s premiums and other income. Theeettis will not have a
effect on the independency of Mr. Takeshi FuruahOutside Director.

The Company has registered him as an independexttali with Tokyo Stoc
Exchange, pursuant to the rules stipulated by tkeh&nhge. If his election

approved, the Company plans to continue registelimy as independel
direcor. Additionally, he satisfies the “Standards fodépendence of Outsi
Directors / Outside Audit & Supervisory Board Memdjeas defined by th
Company.Regarding the “Standards for Independence of CaitBidectors

Outside Audit & Supervisory Board &mbers” defined by the Company, ple
refer to the standard which is attached on the pgastion of the Refereng

Documents.
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Number of
shares of the
Company held

Name Past experience, positions, responsibilities
(Date of birth) and significant concurrent positions

April 1988 Assistant Portfolio Manager of Crediti§&e Trust and Baikg
Co., Ltd.

April 1990 Senior Analyst of SPARX Asset Managem@nt, Ltd.
(currently SPARX Group Co., Ltd.)

May 1996 Senior Research Analyst of The Dreyfugp@Gration

December 1999  Vice President of Fiduciary Trust Gany International

September 2000  Partner of INTELLASSET, INC.

November 2004  Partner of Worldeye Capital Inc.

June 2006 Vice President of Olympus Capital HolgiAgia

July 2010 Managing Director of Daiwa Quantum Cdpitenited

October 2014 Member of the Board of KADOKAWA DWANGO
Corporation (currently KADOKAWA Corporation)
Member of the Board of DWANGO Co., Ltd.

July 2020 Outside Director of NTN Corporation
Yuriya Komatsu | June 2021 Outside Director (Audit and Supervisooyn@iittee Member)
(October 18, 1962) of DREAM INCUBATOR INC.

September 2021  Managing Director of IA Partners Inc

New appointme

utside

(Significant concurrent positions)
t Managing Director of IA Partners Inc.
Outside Director of NTN Corporation
Outside Director (Audit and Supervisory Committeeriber)
of DREAM INCUBATOR INC.
[Reasons for selection as a candidate for Outsidecidr and expected roles]
Ms. Yuriya Komatsuhas a wealth of insights and experience, etc.gefedtas
manager of investment companies and information &ldcommunication
companies in and outside Japan, and to have Hzeuierpoint of view based o
these insights and experience, etc. in the manageshéhe Company, the Compa|
requests her election as Outside Director. The Gowypxpects Ms. Yuriya Komatsu
to fulfill the above-mentioned roles after her neajptment.
[Matters specifically noted regarding the candidateOutside Director]
If her election is approved, the Company planstpster her as an independ
director with Tokyo Stock Exchange, pursuant to thikes stipulated by th
Exchange. Additionally, she satisfies the “Standafdr Independence
Outside Directors / Outside Audit & Supervisory Bbdembers” as defing
by the Company. Regarding the “Standards for Inddeece of Outsid
Directors / Outside Adit & Supervisory Board Members” defined by
Company, please refer to the standard which istathon the last portion of t
Reference Documents.
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(Notes)

Mr. Takeshi Furuichi is Representative Director afide Chairman of Nippon Life Insurance Companyd dhe
Company has borrowing of funds and insurance tdimges with the said company. There are no specialests
between each of other candidates for Director BadCiompany.

Mr. Masafumi Nogimori, Mr. Teisuke Kitayama, Ms.r®&&o Hacchoji, Mr. Toshio Asano, Mr. Takeshi Fuhiiand
Ms. Yuriya Komatsu are candidates for Outside Doec

Liability limitation agreements with the candid&be Outside Director

(1) The Company has entered into a liability lirtida agreement with Mr. Masafumi Nogimori, Mr. Telke Kitayama,
Ms. Sonoko Hacchoji, Mr. Toshio Asano and Mr. Tdit&aruichi that the limit of his/her liability fatamages stipulated
in Article 423 Paragraph 1 of the Companies Actidle¥15 million or the minimum liability amoungsforth in Article
425 Paragraph 1 of the Companies Act, whicheeigiser, only in cases where they have performeid dogies which
caused liabilities in good faith and without groegligence. Subject to the approval of the electibhlr. Masafumi
Nogimori, Mr. Teisuke Kitayama, Ms. Sonoko Hacchdjir. Toshio Asano and Mr. Takeshi Furuichi, then@any
plans to continue said liability limitation agreemhevith them.

(2) Subject to the approval of the election of Mstiya Komatsu, a candidate for Outside Directoe €ompany plans
to enter into a liability limitation agreement witier that the limit of her liability for damagegpstlated in Article 423
Paragraph 1 of the Companies Act shall be ¥15anithr the minimum liability amount set forth in Ate 425 Paragraph
1 of the Companies Act, whichever is higher, onlgases where she has performed her duties whirdeddiabilities
in good faith and without gross negligence.

Indemnification agreements

(1) The Company has entered into an indemnificaigneement stipulated in Article 430-2 Paragrapbf The
Companies Act with Mr. Yoshimi Ogawa, Mr. Kotaro gduoto, Mr. Yasuhiro Sakaki, Mr. Akihisa Takabe, .Mr
Masafumi Nogimori, Mr. Teisuke Kitayama, Ms. Sondkacchoji, Mr. Toshio Asano and Mr. Takeshi Furiidtis
agreement stipulates that the Company indemnitisssainder Item 1 of the same paragraph and losskes Item 2 of
the same paragraph within the scope stipulatedvg bnd regulations. Subject to the approval okthetion of Mr.
Yoshimi Ogawa, Mr. Kotaro Sugimoto, Mr. Yasuhirdk8ki, Mr. Akihisa Takabe, Mr. Masafumi Nogimori, Mreisuke
Kitayama, Ms. Sonoko Hacchoji, Mr. Toshio Asano &nd Takeshi Furuichi, the Company plans to corgirsaid
indemnification agreement with them.

(2) Subject to the approval of the election of Mstiya Komatsu, a candidate for Outside Directoe €ompany plans
to enter into an indemnification agreement stipdah Article 430-2 Paragraph 1 of the Companigswhich stipulates
that the Company indemnifies costs under Item th@fsame paragraph and losses under Item 2 ohthe paragraph
within the scope stipulated by laws and regulatiovith her.

Directors and Officers Liability Insurance contréat the candidates for Directors

The Company has entered into a contract of Direcod Officers Liability Insurance with an insurareompany, as
stipulated in Article 430-3 Paragraph 1 of the Canips Act. This insurance contract covers damagssntay arise
from the insured director assuming liability foetéxecution of his or her duties or receiving clmelated to the pursuit
of such liability.

However, there are certain exclusions, such a®werage for damages arising from a criminal a¢hefinsured or an
action taken by the insured with the knowledge ithas in violation of laws and regulations.

Subject to the approval of each candidate as Diretttey will be insured under said insurance @mitrThe Company
intends to renew said insurance contract with #mesdetails during their terms of office.
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Proposal 4:

Election of 2 Audit & Supervisory Board Members

The terms of office of Audit & Supervisory Board Mbers Mr. Ryo Ichida and Mr. Junichi Mizuo will
expire at the conclusion of this year’'s Annual Gah®leeting of Shareholders. Accordingly, the elatof
2 Audit & Supervisory Board Members is proposed.

The Board of Audit & Supervisory Board Members bgagn its consent to this proposal.

The candidates for Audit & Supervisory Board Mensbare as follows:

. " Number of
Name Past experience, positions,
No. . L . shares of the
(Date of birth) and significant concurrent positions
Company held
April 1970 Joined Shiseido Company, Limited
April 2000 Professor of Faculty of Economics (cathg Faculty of
Economics and Management), Surugadai University
April 2001 Professor of Graduate School of Econardarrently Graduatt
School of Comprehensive Policy), Surugadai Universi
April 2006 President of Economic Research Instjt8igrugadai University
May 2015 Outside Director of Aderans Company Lichite
April 2018 President of MIZUO Compliance & GovergarResearch
Office
June 2018 Audit & Supervisory Board Member of ttwrpany
October 2019 Representative Director and Chairpes§dapan Compliance
& Governance Institute
(Position)
Audit & Supervisory Board Member
(Significant concurrent positions)
Representative Director and Chairperson of Jaganpliance
& Governance Institute
Honorary Professor of Surugadai University
. Executive Director of Japan Society of Businessdsth
Junichi Mizuo - - —=- -
[Reasons for selection as a candidate for Out#iddit & Supervisory Boar
(August 12, 1947)
Member]
1 Although Mr. Junichi Mizuo has not been directlyafved in corporate manageme 260

Reappointme

he has experience in working for an operational gamy and also has advang
specializecknowledge and wide insights as an academic whoumadarious areg
of studies relating to CSR, corporate governandecanporate ethics. As he also
experience, etc., as outside directmrsompanies, the Company has determined
he is an appropriate person as Outside Audit & Buig@y Board Memberand
requests his election.

[Matters specifically noted regarding the candidateOutsideAudit & Supervisory
Board Member]

+ Mr. Junichi Mizuo will have served as Outsideidit & Supervisory Boar
Member for a period of four yeaas of the conclusion of this General Meel
of Shareholders.
Mr. Junichi Mizuo attended all 15 meetings of theaBl of Directorsand the
Audit & Supervisory Board held during the 156ttcéisyear.

The Company has registered him as an independexttali with Tokyo Stoc
Exchange, pursuant to the rules stipulated by tkeh&nhge. If his election
approved, the Company plans to continue registehimy as independel
director. Additionally, he satisfies the “Standafds Independence of Outsi
Directors / Outside Audit & Supervisory Board Memdjeas defined by th
Company. Regarding the “Standards for Independenc@utside Directors
OutsideAudit & Supervisory Board Members” defined by then@pany, pleas|
refer to the standard which is attached on the pastion of the Refereng

Documents.
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. . Number of
Name Past experience, positions,
No. . L . shares of the
(Date of birth) and significant concurrent positions C
ompany held
October 1982 Joined Asahi Accounting Company (culydKPMG AZSA
LLC)
March 1986 Registered as Certified Public Accountan
May 1999 Partner of Asahi Accounting Company (aottyeKPMG
AZSA LLC)
July 2013 Managing Executive Director of KPMG AZSAC
June 2019 Chairman of Kinki Chapter, Japanesetuistdf Certified
Public Accountants
July 2019 Deputy Chairman of Japanese Instituteesfified Public
Accountants
Senior Executive Director of KPMG AZSA LLC
June 2020 Outside Director of Tsubakimoto Chain Co.
July 2020 Representative of Kitayama Public AccimgnOffice
March 2021 Outside Director of EBARA CORPORATIONéMber of the
Audit Committee)
April 2021 Specially Appointed Professor of Gradugthool, University
of Hyogo
Hisae Kitayama (Significant c_oncurrgnt positions)_ _ _ 3
(August 30, 1957) Representative of Kitayama Public Accounting QifiCertified
' Public Accountant
2 New appointmeht Outside Director of Tsubakimoto Chain Co. 0
Outside Director of EBARA CORPORATION (Member o&th
N Audit Committee)
[Reasons for selection as a candidate for Outgiddit & Supervisory Boar
Member]
Although Ms. Hisae Kitayamehas not been directly involved in corpor
management, she has advanced specialized knowladgdewide insights as|a
certified public accountant whgerved as a partner of a major accounting com
and an officer of an institute of certified publéccountants. Ashe also ha
experience, etc., as outside direcafrsompanies, the Company has determined
she is an appropriate person as Outside Audit &eBigory Board Memberand
requests her election.
[Matters specifically noted regarding the candidateOutsideAudit & Supervisory
Board Member]
If her election is approved, the Company plansgsster her as an independ
director with Tokyo Stock Exchange, pursuant to thies stipulated by th
Exchange. Additionally, she satisfies the “Standafds Independence
Outside Directors / Outside Audit & Supervisory Bbdlembers” as defing
by the Company. Regarding the “Standards for Inddeece of Outsid
Directors / Outside Audit & SupervisoryoBrd Members” defined by tk
Company, please refer to the standard which ista¢thon the last portion of t
Reference Documents.
(Notes)

1. There are no special interests between each cfididates for Audit & Supervisory Board Member gmeCompany.

2. Mr. Junichi Mizuo and Ms. Hisae Kitayama are caatikg for Outside Audit & Supervisory Board Member.

3. Liability limitation agreements with candidates foutside Audit & Supervisory Board Member
(1) The Company has entered into a liability lirtidta agreement with Mr. Junichi Mizuo that the lirof his liability
for damages stipulated in Article 423 Paragrapli the Companies Act shall be ¥15 million or the imiam liability
amount set forth in Article 425 Paragraph 1 of @@mpanies Act, whichever is higher, only in caséene he has
performed his duties which caused liabilities imgdaith and without gross negligence. Subjech®approval of the
election of Mr. Junichi Mizuo, the Company planstmtinue said liability limitation agreement wiim.

(2) Subject to the approval of the election of Mae Kitayama, a candidate for Outside Audit & &wjsory Board
Member, the Company plans to enter into a liabilityitation agreement with her that the limit ofrH&bility for
damages stipulated in Article 423 Paragraph 1 efGoempanies Act shall be ¥15 million or the minimuafility
amount set forth in Article 425 Paragraph 1 of @@npanies Act, whichever is higher, only in caséene she has
performed her duties which caused liabilities iogdaith and without gross negligence.
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Indemnification agreements

(1) The Company has entered into an indemnificaigneement stipulated in Article 430-2 Paragrapbf The
Companies Act with Mr. Junichi Mizuo. This agreernstipulates that the Company indemnifies costeuitem 1 of
the same paragraph and losses under Item 2 oathe paragraph within the scope stipulated by lawisragulations.
Subject to the approval of the election of Mr. BiiMizuo, the Company plans to continue said indéication
agreement with him.

(2) Subject to the approval of the election of M&sae Kitayama, a candidate for Outside Audit & &wjsory Board
Member, the Company plans to enter into an indeoatibn agreement stipulated in Article 430-2 Peaaph 1 of the
Companies Act, which stipulates that the Compawgimnifies costs under Item 1 of the same paragaaphlosses
under Item 2 of the same paragraph within the setipalated by laws and regulations, with her.

Directors and Officers Liability Insurance contrémt the candidates for Audit & Supervisory Boar@abers

The Company has entered into a contract of Direcod Officers Liability Insurance with an insurareompany, as
stipulated in Article 430-3 Paragraph 1 of the Canips Act. This insurance contract covers damaussntay arise
from the insured director assuming liability foetéxecution of his or her duties or receiving clmelated to the pursuit
of such liability.

However, there are certain exclusions, such a®werage for damages arising from a criminal a¢hefinsured or an
action taken by the insured with the knowledge ithaas in violation of laws and regulations.

Subject to the approval of each candidate as A&dBupervisory Board Member, they will be insuredden said
insurance contract. The Company intends to renéwvissurance contract with the same details dutiay terms of
office.
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Proposal 5: Revision of Amount of Outside Director Compensation

With regard to the amount of Director compensatiomas approved at the 153rd Annual General Mgetin
of Shareholders held on June 21, 2019 to be ¥50@mor less per year (including ¥80 million oskeper
year for Outside Directors). Additionally, with &gl to the amount of compensation for grantingrictst
stock which is separate from the amount of comp@rsabove, it was approved at the 152nd Annuale@sn
Meeting of Shareholders held on June 22, 2018 t¥10® million or less per year (paid to Directotbey
than Outside Directors).

If Proposal 3 is approved as originally proposeéye will be one more Outside Director. Furtheer¢éh
has been an increase in roles and responsibiétipected to be assumed by Outside Directors fram th
perspective of further enhancing corporate goveraaithe Company therefore would like to revise the
amount of Outside Director compensation to be ¥hillon or less per year. The total amount of Dicec
compensation will remain unchanged at ¥500 milboess per year.

This proposal is in accordance with “Policy on Deteation of Amount of Compensation, etc. of
Directors and Audit & Supervisory Board MembersHigh is attached on the last portion of the Refegen
Documents, and is deemed to be appropriate as st determined by the Board of Directors through
deliberation in the Nomination and Compensation @ittee.

Currently there are 10 Directors (including 5 OdesDirectors). If Proposal 3 is approved as progose
there will be 10 Director (including 6 Outside Oiters), of which the majority will be Outside Ditecs, at
the conclusion of this year’'s Annual General Megtifi Shareholders.
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(Reference) Main knowledge and experience owneddnglidates for Directors and Audit & Supervisory

Board Members (including those who currently sexyéudit & Supervisory Board Members) (skills nari

) . . ) Legal affairs,
Marketing/ | Engineering/ Finance )
Corporate Global ) intellectual property
Name Business Research & and ) ESG
managemeni management ) ) and risk
planning development | accounting
management

Yoshimi Ogawa [ J [ J [ J o

Kotaro Sugimoto [ J [ J [ J [ o

Yasuhiro Sakaki [ J o [ J [ o

_ Akihisa Takabe [ J [ d ° °

§ Masafumi Nogimori| Outside [ @ o [ J

3 Teisuke Kitayama | Outside [ o @ @ [

Sonoko Hacchoji Outside [ ) [ ) [ ) [ ) [

Toshio Asano Outsidg @ (] (] [

Takeshi Furuichi Outsidg @ () [ [

Yuriya Komatsu Outsids [ J o [ J [ [

- Shinji Fujita [ J o [ o

& 3 ‘H Hisanori Imanaka [ J [ J o

5 2 S| Junichi Mizuo Outside] [ [ ]
=}

< (%' d Hideo Makuta Outsidg o [ o

M Hisae Kitayama Outside o o o

* Up to five items that are particularly expectddeach person are listed. The above matrix doesapoésent all the
knowledge and experience of each person.
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(Reference) Policy regarding cross-holding of shared the status of cross-shareholdings
[1] Policy regarding cross-holding of shares

We only adhere to a shareholding policy insafait is judged to contribute to the improvemdmhedium-
and long-term corporate value of the Company aadatoup from the perspectives of strengtheningnassi
relationships, maintaining the stability of transams with financial institutions, and maintainingy
strengthening cooperative business relationships.

When any stocks do not meet the purpose opossession or are not recognized as being econlymica
rational due to changes in the business environoresther factors, we will reduce them accordingly.

We will periodically verify the appropriateneséthe purpose, the quantitative and qualitatieedfits
arising from business transactions, and the ecanaationality of the risks held of all stocks thet possess.
We report the results of this verification to theded of Directors, and the content is examinedfabye

[2] Status of cross-shareholdings (investmentgyirntg securities held for purposes other than sséts)

Based on the above policy, in FY2022/3 we soldatlshareholding in 1 brand of listed stock and phr
our shareholding in 2 brands of listed stocks d@6obrands of listed stocks. We also sold allshareholding
in 1 brand of unlisted stock. As of the end of F22(B, the Company has cross-holdings of sharein 5
companies, which is equivalent to 66.6 billion yeported on the balance sheet. The increase ifighi® is
mainly due to mark-to-market valuation.

The ratio of the amount of cross-shareholdings ntegoon the balance sheet to consolidated netsasset
increased in FY2021/3 because the consolidatedssets decreased by approx. 167 billion yen fotigwhe
acquisition of 100% ownership of a consolidatedsglibry of Polyplastics Co., Ltd. in October 202 will
continuously reduce such cross-shareholdings.

1539 FY 154" FY 155" FY 156" FY
(FY2019/3) | (FY2020/9) | (FY20z1/3) (FY2022/3)

Number of| Unlisted stocs 29 27 28 27
brands of stocks | Listed stocks 30 27 26 25
(brands) Total 59 54 54 52
Amount reported Unlisted stock 13 7 13 13
in Balance Sheef Listed stock 561 52C 64k 653
(100 million yen) Total 574 527 65¢ 66€
Ratio ofconsolidated net assets | 13.€ 13.4 26.¢ 23.7

* Ratio of consolidated net assets: Ratio of th@amh of investments in equity securities held fargoses
other than net assets reported on the balance tshemtsolidated net assets
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Amount reported in Balance Sheet and Number of
Stocks (brands)

=59
‘. ;-x

153rd FY 154th FY 155th FY 156th FY

(FY2019/3) (FY2020/3) (FY2021/3) (FY2022/3)

=== Amount reported in Balance Sheet (100 million yen) ==@==Number of stocks (brands)
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[For reference] Standards for Independence of @atBirectors/Audit & Supervisory Board Members

The independence of Outside Directors/Audit & Susery Board Members of the Company
refers to such a person being independent fronCtmpany’s management without falling
under any of the following:

1. A person executing the business, etc. (“Executimigéh”) of the Company (*1)
and its affiliates (hereinafter, “the Group”) ametit relatives, etc.(*2);

A party for which the Group is a principal businesstner (*3) or an Executing Person thereof;
A principal business partner of the Group (*4) nreecuting Person thereof;
A major shareholder of the Company (*5) or an ExiecuPerson thereof;

A director and other Executing Person of an orgaion (*6) that has received a
certain amount or more of donations or subsidies fthe Group;

6. A consultant, certified public accountant or othecounting professional, or lawyer
or other legal professional who has received atanbial amount of monetary
compensation or other consideration other tharctird audit & supervisory board
member compensation from the Group (*7) (if theyaeceiving such consideration
is a corporation, association or other entity, @q@e belonging to the said entity or a
person who has belonged to the said entity in &t fhree years).

a ks wn

(*1) An Executing Person refers to those who cohduisiness operations or conducted
business operations within the past three yeaduding directors (excluding
Outside directors), executive officers and emplsyee

(*2) Relatives refer to relatives within the secatefjree of kinship of those who conduct
important business operations, including direct@scluding Outside directors),
executive officers and division managers.

(*3) A party for which the Group is a principal lisss partner refers to a business partner
group (which means entities that belong to the aliseted group to which the direct
business partner belongs; the same shall applynlaéter) that supplies products and
services to the Group, where the business partioep trading amount with the
Group exceeds 2% of the consolidated sales ofubméss partner group in the any
of the recent past three fiscal years.

(*4) A principal business partner of the Group refe those who fall under either of the
following:

(1) A business partner group to whom the Group supplieducts and services, where the
Group's trading amount with such group exceeds2¥edGroup's consolidated sales in the
any of the recent past three fiscal years.

(2) A financial institution group (which means entittest belong to the consolidated group to
which the direct lender belongs) from which the @rdias borrowed funds, where the total
amount of the Group's borrowings from the finaniriatitution group exceeds 2% of the
Group's consolidated total assets at the end @frithef the recent past three fiscal years.

(*5) A major shareholder of the Company refershiose who directly or indirectly hold
voting interests of 10% or more.

(*6) An organization that has received a certaimanm or more of donations or subsidies
from the Group refers to public interest incorpedafoundations, public interest
incorporated associations, non-profit organizati@s. which receive donations or
subsidies of over 10 million yen per year withiry axf the past three years from the
Group.

(*7) A consultant, certified public accountant dher accounting professional, or lawyer
or other legal professional who has received atanbal amount of monetary
compensation or other consideration other tharcttird audit & supervisory board
member compensation from the Group refers to thad® received such
consideration other than director / audit & supsowy board member compensation
of over 10 million yen from the Group in any of trexent past three fiscal years or
those who belong to an entity which receives sustsideration from the Group in
amount exceeding 2% of the said entity’s consatidaales or gross income.
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(Reference) Effectiveness Evaluation of the Bodiidicectors

The Company conducts an effectiveness evatuafithe Board of Directors every year and pubkshe
its outline to maintain and improve its effectives@nd optimize its corporate governance.

The overview of initiatives for FY2022/3 is fadlows.

1. FY2022/3 initiatives based on the FY2021/3 daffemess evaluation

In view of the effectiveness evaluation of F22(B, the Board of Directors has been engaged in
initiatives for reporting the contents of discussioin the Management Meetings and other meetings,
divisional strategies, progress in issues and dadffairs in more detail and spending more time ssués
related to management strategies.

2. Overview of results of FY2022/3 effectivenesalagtion of the Board of Directors

Evaluation A questionnaire was distributed to all the Direstand Audit & Supervisory Board
process Members, and the responses were surveyed in mta# ideindividual interviews.

The results were collected and analyzed at theeféind then reported and discussed
in the Board of Director

Main - Composition of the Board of Directors
evaluation item | _ Contents of deliberation, resolutions, reports, e
- Management methods of the Board of Directors

- Information whose provision should be enhancetthénfuture

Overview of | The Board of Directors engaged in productive disiuss with Outside Directors and
evaluation actively offered their opinions, and we were ablednfirm that the effectiveness of
results the board is generally satisfactory .

On the other hand, there were some issuesteded to be addressed to improve
board’s effectiveness. The main issues pointedvené:

(1) Board composition issue
- Addressing diversity in the Board of Directors
(2) Board deliberation issues

- The ideal way for the Board of Directors to ntonprogress on the execution off
management strategies

(3) Board operation issues

- Ingenuity and efficiency of operation of theabd for ensuring sufficient time for
deliberation

- Ways for enhancing the provision of useful infation for making appropriate
decisions (handling of technical terms and in-hgasgon, timing of delivering
reference materials for board meetings)

(4) Information whose provision should be enharipetie future
- Issues related to sustainability and the staftiseir initiatives

- Necessity of reviewing the businesstfolio
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