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Company assumes no responsibility for this traiwsiadr for direct, indirect or any other forms afrdage
arising from the translation.

Code number: 3333

Date of dispatch: April 20, 2023
Start date of measures for electronic provisionrilAp9, 2023

To Shareholders with Voting Rights:

Yoshifumi Shimoda

President and Representative Director
ASAHI CO., LTD.

3-11-4 Takakura-cho, Miyakojima-ku,
Osaka-shi, Japan

NOTICE OF
THE 48TH ORDINARY GENERAL MEETING OF SHAREHOLDERS

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

Please be informed that the 48th Ordinary GenerstiMg of Shareholders of ASAHI CO., LTD. (the
“Company”) will be held as described below.

The Company has taken measures for electronic prosion when convening this General Meeting
of Shareholders and the matters to be provided el&@onically are posted as the “Notice of The 48th
Ordinary General Meeting of Shareholders” on the felowing website on the internet.

The Company’s website:
https://corporate.cb-asahi.co.jp/about/ir/en/

In addition to the website above, the matters tproeided electronically are posted on the wehsite
the Tokyo Stock Exchange (TSE). Please access3késTvebsite (Listed Company Search) below,
perform a search by entering “ASAHI CO.,LTD.” irsdue name (company name)” or the Company’s
securities code “3333” in “Code,” select ‘Basicdrrhation” then “Documents for public inspection/PR
information,” and view “Notice of General Shareheigl Meeting /Informational Materials for a General
Shareholders Meeting” under the “Filed informatawailable for public inspection.”

The Tokyo Stock Exchange’s website (Listed Comparfgearch): RS
https://lwww?2.jpx.co.jp/tseHpFront/JJK020010Actico?&how=Show i .._5,;:_.}._._:-_ :
E" '_’_\.':'.’-

Shareholders not attending the Meeting on the day ay exercise their voting rights via the
internet or in writing. Please read the Reference Documents for the GeneMegeting of
Shareholders and exercise your voting rights no lat than 6:00 p.m. (Japan time) on Friday, May
12, 2023.




1. Date and Time: Saturday, May 13, 2023 at 1:00 p.m. Japan time
(Reception opens at noon.)

2. Place: The Large Hall, HERBIS HALL, B2 floor, HERBIS OSAKA
2-5-25 Umeda, Kita-ku, Osaka-shi, Japan

3. Meeting Agenda
Matters to be reported: The Business Report and Financial Statements éo€thmpany’s 48th
Busines Termr (February 212022 — February 202023)
Proposals to be resolvel

Proposal 1: Appropriation of Surplus

Proposal 2: Election of Four (4) Directors (excluding Directavho serve as Audit &
Supervisory Committee members)

Proposal 3: Election ofThree (3) Directors who serve as Audit & Supervisc

Committee membe
4. Matters Determined in Regard to the (onvocatior

(1) If neither approval nor disapproval of each propasandicated on the Voting Right
Exercise Form, the Company will deem that you iatid your approval of the proposal.

(2) If voting rights are exercised both in writing avid the internet, the vote submitted via the
internet shall be considered the valid exerciseotihg rights. If voting rights are exercised
multiple times via the internet, the final vote mitied shall be considered the valid exercise
of voting rights. If voting rights are exercisediumdantly using a computer, smartphone,
etc., the fine voteshal beconsidere valid.

B When attending the meeting in person, please submiénclosed Voting Rights Exercise Form at the
reception desk.

B A proxy holder attending the meeting on behalfhaf $hareholder is requested to submit a letter of
proxy, in addition to the Voting Rights Exerciserifg at the reception desk. You can appoint only one
(1) proxy holder who is also a shareholder withingtights of the Company.

B Please note that proxy holders who are not shatetmlaccompanying guests, or any other persons
who are NOT shareholders entitled to exercise gatights will not be allowed to enter the venue.

B In the event that the matters to be provided edeatally are revised, the content of these revision
will be posted on the websites stated in this ®eotic

B With the revision of the Companies Act, the shaleérs are requested to visit the websites indicated
on page 1 and view the matters to be providedreleically as a rule, and only the shareholders who
requested the delivery of paper copy by the redatd receive them along with this Notice. For this
Meeting, however, we send documents including thters to be provided electronically to all the
shareholders regardless of whether or not theyestqd the delivery of paper copy.

W There will be no door gifts for the attendees of te General Meeting of Shareholders. Thank you
for your understanding.




Reference Documents for the General Meeting of Shanolders

Proposals and References

Proposal 1: Appropriation of Surplus

The Company believes that the return of profitshareholders is an important management issue
and has adopted a basic policy for continued Oigtion of dividends.

In accordance with this policy, and in light of tBempany’s performance for the period under
review and future prospects of business developmeanpropose the year-end dividend for the 48th
business term as follows:

1. Matters concerning year-end dividend

(1) Type of dividend property
Cash

(2) Matters concerning the allotment of dividendperty to shareholders and the total amount
thereof
Dividend per share of the Company’s common sto2B: ¥ Total amount: ¥734,731,592

(3) Effective date for the distribution of surplus
May 15, 2023

2. Other matters concerning appropriation of swgplu

(1) Item of surplus to be increased and the amthaneof

General reserve: ¥2,000,000,000
(2) Item of surplus to be decreased and the antbengof
Retained earnings brought forward: ¥2,000,000,000



Proposal 2: Election of Four (4) Directors (excluding Directavbo serve as Audit & Supervisory
Committee members)

The terms of office of all four (4) Directors (emding Directors who serve as Audit & Supervisory
Committee membeyereinafter the same shall apply in this Proposdlexpire at the conclusion of
this General Meeting of Shareholders.

Therefore, we propose that four (4) Directors leeteld.

This proposal has been prepared after deliberafitme Nomination & Remuneration Advisory
Committee, a majority of whose members are indepeinadutside officers.
With regard to this Proposal, the Audit & Superrys@ommittee of the Company has concluded

that all candidates are qualified to serve as Dorsc
The candidates are as follows:

Number of share

Name Career summary, positions, responsibilities,
No-| ' (Date of birth) and significant concurrent positions of thehglcémpany

April 1994 Joined the Company

January 1999 Product Department Manager of the @aynp

May 2006 Director and Manager, Product Departmént o
the Company

February 2008  [Dector; Manager, Product Headquarters; i
Manager, Product Departm of the Compan

May 2008 Senior Managing Director and Manager, 3,232,641
Product Headquarters of the Company

May 2012 President and Representative Directanef t

Yoshifumi Shimoda Company(current

1 (March 2, 1971) | [Significant concurrent positions]
Executive Director and General Manager at Asahi j(iBg)
Bicycle Trading Co., Ltd.

[Reason for nomination as candidate for Director]

Since taking office as President and RepresentBiireetor of the Company in
May 2012, Mr. Yoshifumi Shimoda has been providstrgpng leadership in
directing the management in order to achieve tteufes strategies aimed at
growing its business and increasing corporate vallehave nominated him as a
candidate for Director based on comprehensive dergiion of his achievements
during his term of office and his insights and ikt in overall management.




No.

Name
(Date of birth)

Career summary, positions, responsibilities,
and significant concurrent positions

Number of share
of the Company
helc

Motoi Mochizuki
(January 8, 1960)

April 1982 Joined Bridgestone Corporation

September 2012Vice President and Officer Responsible for
Diversified Products Sales;

Concurrently Director, Performance Film and

Electro-Material Business Division at
Bridgestone Corporati

September 2014Vice President and Senior Officer Respons

for Diversified Product Business and
Diversified Product Sales at Bridgestone
Corporatiol

July 2018 Executive Vice President and Represertati

Board Member at Bridgestone Cycle
Corporation (transferred)

October 2018 Representative Director at Bridges@ywe
Corporatiol

January 2019 Representative Director at Bridgesywde
Corporation; and CEO and Representative
Executive Officer at Bridgestone Sports Co
Ltd.

September 2019Representative Director and Chairman of the
Board at Bridgestone Cycle Corporation; and

CEO and Representative Executive Officer
Bridgestone Sports (., Ltd.

June 2020 Chairman of the Board at BridgestoneeCy
Corporation (retirec

July 2020 Part-Time Advisor at Bridgestone Spouts, C
Ltd.

May 2021 Joined the Company as Executive Vice
President in charge of business promotion
(current)

at

L
”

[Reason for nomination as candidate for Director]
Mr. Motoi Mochizuki has deep insight as a corporamnage

as representative director at other companiesisaaldo well versed in our

industry. He has been serving as Executive Vicsiéeat of the

May 2021. We have nominated him as a candidatBifector based on
comprehensive consideration of such extensive exper and his insights and

abilities in overall management.

r, having served

Company since




Number of share

Name Career summary, positions, responsibilities,
No-| " (Date of birth) and significant concurrent positions of theh(étltgmpany

January 2009 Joined the Company as Manager, General
Affairs Department

May 2010 Director and Manager, General Affairs
Department of the Company

May 2020 Director in charge of general affairs and 2,100
human resources divisions of the Company

Shiro Nishioka May 2021 Director .in charge of corporate governance
3 | (February 7, 1962 legal affairs and human resources of the

Company (current)

[Reason for nomination as candidate for Director]

Mr. Shiro Nishioka has worked for many years in adstrative divisions,
mainly in the fields of general affairs, legal affaand human resources. He h
been serving as a Director of the Company since RG#y0. We have nominate

him as a candidate for Director based on compréfer®nsideration of his int

as

depth knowledge covering entire administrative glons, extensive experience as

well as insights and abilities in overall managetmen

Shigeru Mori
(April 11, 1959)

April 1983 Joined Sumitomo Metal Industries, Ltd.
(currently Nippon Steel Corporatic

February 2002  Joined FirstServer, Inc. (currerdg |
Frontier Inc.)

June 2004 Director and Manager, Administrative
Department at FirstServer, |

November 2008 Joined Sumitomo Machinery Corporation
(currently BENKAN KIKOH Corporation)

June 2011 Director and Manager, Administrative -
Department at Sumitomo Machinery
Corporatiol

August 2016 Executive Officer at Sumitomo Machinery
Corporation

September 2020Joined the Company as Assistant Manager,
Accounting Departme

May 2021 Director in charge of accounting, finaacel
IR of the Company (current)

[Reason for nomination as candidate for Director]

Mr. Shigeru Mori has high expertise in the fieldaocounting and finance,
having served as director at other companies. lddban serving as a Director a
the Company since May 2021. We have nominated Bin@ndidate for Directo
based on comprehensive consideration of such exéesgperience and his

-

r

insights and abilities in overall management.




Notes: 1. There is no special interest betweerCtrapany and each candidate.

2.

3.

Asahi (Beijing) Bicycle Trading Co., Ltd. is a sidiary of the Company established in March
2010 as a wholly-owned foreign enterprise of theghes Republic of China.

The Company has entered into a directors dimkos liability insurance (hereinafter, “D&O
Insurance”) agreement with an insurance compang.0&O Insurance shall coveamage
caused as a result of any of the Directors assuhahiljty for damages attributable to their

duties (excluding those that fall within the exeimps$ stipulated in the insurance agreement)
Premiums for the D&O Insurance are fully paid by @ompany. If each candidate is elected and
assumes the office of Director, all the Directoi e insured under the D&O Insurance. The
term of the D&O Insurance is one (1) year, andGbenpany intends to renew the agreement with
the same terms and conditions at the time of reneéwal.

. The policies and procedures for nominating cand&l&ir Directors (excluding Directors who

serve as Audit & Supervisory Committee memberspanposed to and decided upon by the
Board of Directors after deliberation at the Nontima & Remuneration Advisory Committee, a
majority of whose members are independent outdfitecs, based on the assumption that the
candidates are well versed in the Company’s busiaed duties and possess sufficient
knowledge, experience and ability.



Proposal 3: Election of Three (3) Directors who serve as Ad@dBupervisory Committee members

The terms of office of all three (3) Directors wéerve as Audit & Supervisory Committee members
will expire at the conclusion of this General Magtof Shareholders.

Therefore, we propose that three (3) Directors sdroe as Audit & Supervisory Committee
members be elected.

This proposal has been prepared after deliberafitimee Nomination & Remuneration Advisory
Committee, a majority of whose members are indegeiadutside officers.

The Audit & Supervisory Committee has already giitsrtonsent to this proposal.

The candidates are as follows:

Number of share

Name Career summary, positions, responsibilities,
No.I " (Date of birth) and significant concurrent positions of thehglgmpany
October 1999 Passed the bar exam
April 2000 Entered the Legal Training and Research

Institute of apar

September 2001Completed the judicial training course (54th
session)

October 2001 Registered with the Osaka Bar Assoniat
Joined Law Office of Okamura, Hori and
Nakamichi (currently Cyber Law Japan Eichi
Offices]

March 2006 Established Shinsaibashi Partners. Asdum
the position of Representativartner(current

July 2011 Registered with the Tokyo Bar Associatiory
May 2013 Auditor of the Company
May 2021 Director Audit & Supervisory Committee

Membe) of the Company (current)

Takashi Kanda | [Significant concurrent positions]
1 | (April 30, 1963) | Representative Partner at Shinsaibashi Partners

[Reasons for nomination as candidate for Outsideddor who serves as an Audit
& Supervisory Committee member and overview of exge role, etc.]
Although Mr. Takashi Kanda has not been involveddrporate management
in the past other than serving as an outside offige have nominated him as a
candidate for Outside Director who serves as aritAu@upervisory Committee
member because we have judged that he is capaptepérly executing the
duties as an Audit & Supervisory Committee membigh his high-level legal
skills and knowledge as a lawyer as well as higggpce as an Outside Audito
of the Company. If elected, he is expected to douie to strengthening the
supervisory functions of overall management mairdyn a legal perspective by
leveraging his expert knowledge as a lawyer.
Mr. Takashi Kanda'’s length of service as an OutBidtector who serves as an
Audit & Supervisory Committee member will be twaaye at the conclusion of
this General Meeting of Shareholders.




Name Career summary, positions, responsibilities, Number of share
NO-| " (Date of birth) and significgntpconcurrent pgsitions of theh(étltgmpany
April 1986 Joined Matsushita Electric Industrial.Clatd.
(currently Panasonic Holdings Corporati
April 2008 Director and Manager, CSR Office at
Matsushita Electric Industrial Co., Ltd. (lédft
December 201
April 2010 Outside Director and Auditor at Nara
Women'’s University (retired in December
2012
January 2015 Joined ASAHI BREWERIES, LTD.
April 2015 Manager, Social Environment Department a
ASAHI BREWERIES, LTD
October 2015 Manager, Sustainability Promotion iBect
Olympic/Paralympic Promotion Headquarters
at ASAHI BREWERIES, LTD. (concurrent
position 1,000
April 2017 Director and General Manager, CSR Divisi
al Asahi Group Holdings, Lt
May 2019 Left ASAHI BREWERIES, LTD.
May 2020 Director of the Company
June 2020 Outside Director at YAMAZEN
CORPORATION (current)
March 2021 External Audit & Supervisory Board Membe
] ai Lion Corporatior(current
Atsuko Suzuki | May 2021 Director Audit & Supervisory Committee
2 | (September 9, 1962) Membe) of the Company (current)
[Significant concurrent positior
Outside Director at YAMAZEN CORPORATION
External Audit & Supervisory Board Member at Lion
Corporation

[Reasons for nomination as candidate for Outsidedbor who serves as an Aud
& Supervisory Committee member and overview of expe role, etc.]

Although Ms. Atsuko Suzuki has not been involvedanporate management
in the past other than serving as an outside offige have nominated her as a
candidate for Outside Director who serves as artAu&upervisory Committee
member because we have judged that she is cafaiieperly executing the
duties as an Audit & Supervisory Committee membign fver rich and many yeat
of experience in the CSR department of operatimypamies as well as her
considerable insight into sustainability, diversapd corporate communication,
among others. If elected, she is expected to darngito further strengthening the
Company’s corporate governance by leveraging rgdr kpertise and wealth of
experience in CSR and other matters, and auditidgsapervising the Company’
management from diversified perspectives.

Ms. Atsuko Suzuki’s length of service as an Out$ditector and her length o
service as an Outside Director who serves as ait &uslupervisory Committee
member at the conclusion of this General Meetinglwreholders will be three

7]

f

years and two years, respectively.




Number of share

Name Career summary, positions, responsibilities,
No-| " (Date of birth) and significant concurrent positions of theh(étltgmpany
April 1983 Joined NTN Toyo Bearing Co., Ltd.

(currently NTN Corporation)
May 2002 General Manager, Financial Management
Division at NTN TRANSMISSIONS
EUROPE (France) (seconded)
February 2008  General Manager, Financial Managemen
Division at SNR ROULEMENTS (currently
NTN Europe S.A.) (France) (seconded)
June 2009 Joined Mori Seiki Co., Ltd. (currently BM
MORI CO., LTD.)
Chief Financial Officer (CFO) at Mori Seiki
International SA (Switzerland) (seconded)
August 2014 Joined Nidec Corporation
January 2015 General Manager, Business Planningi@iv
at Nidec Motors & Actuators (Germany)
Makoto Horikawa GmbH (seconded)
3* | (August 8, 1958) | October 2019 Joined Taiko Pharmaceutical Co., asd.
Assistant to President and General Manager,
Business Planning Division

June 2020 Director at Taiko Pharmaceutical Co., Ltd
(Full-time Audit and Supervisory Committee
Member)

April 2022 Adviser at Taiko Pharmaceutical Co.,.Ltd

(retired in September 2022)

[Reasons for nomination as candidate for Outsideddor who serves as an Audit
& Supervisory Committee member and overview of expe role, etc.]

We have nominated Mr. Makoto Horikawa as a candiétatt Outside Director
who serves as an Audit & Supervisory Committee memblecause we have
judged that he is capable of properly executingdilites as an Audit &
Supervisory Committee member with his experienasnporate management at
operating companies in and out of Japan as wélisaissight into accounting and
finance. If elected, he is expected to contribatsttengthening the supervisory
and auditing functions of the Company by leveradiiggexperience in corporate
management and expertise in finance and accounting.

Notes: 1. There is no special interest betweelCtirapany and each candidate.

2. The candidate number with an asterisk (*) re@nés a new candidate for Director who is an
Audit & Supervisory Committee member.

3. Each of Mr. Takashi Kanda, Ms. Atsuko Suzukdg dr. Makoto Horikawa is a candidate for
Outside Director who is an Audit & Supervisory Coitiee member.
The Company has submitted notification to the ToByck Exchange that both Mr. Takashi
Kanda and Ms. Atsuko Suzuki have been designatetlependent officers under the
regulations of the said exchange. If the electibMo Makoto Horikawa is approved as
originally proposed, the Company plans to desighateas an independent officer.

-10 -



4. Pursuant to the provision of Article 427, Pasadr 1 of the Companies Act, the Company has
entered into an agreement with both Mr. Takashidéaand Ms. Atsuko Suzuki that limits
their liability under Article 423, Paragraph 1 bétsaid Act to the total of the amounts
stipulated under the items in Article 425, Pararapf the said Act, provided that duties
were executed in good faith and without gross gegice. If this Proposal is approved, and
the election of both candidates is approved, the@@my will continue such agreement with
them. If the election of Mr. Makoto Horikawa is apped as originally proposed, the
Company will enter into a similar agreement witmhi

5. The Company has entered into a directors anckoffliability insurance (hereinafter, “D&O
Insurance”) agreement with an insurance compang.0&O Insurance shall cover damage
caused as a result of any of the Directors assuhahiijty for damages attributable to their
duties (excluding those that fall within the exeiops stipulated in the insurance agreement).
Premiums for the D&O Insurance are fully paid by @ompany. If each candidate is elected
and assumes the office of Director, all the Directwoill be insured under the D&O Insurance.
The term of the D&O Insurance is one (1) year, gn@dCompany intends to renew the
agreement with the same terms and conditions dirtteeof next renewal.

6. The appointment of candidates for Directors wale®Audit & Supervisory Committee
members is proposed to and decided upon by thedBdddirectors after deliberation at the
Nomination & Remuneration Advisory Committee, a anily of whose members are
independent outside officers, based on the assamftat the candidates have considerable
knowledge of finance and accounting, or a rich eéepee and deep insight in corporate
management or as a highly skilled professional.

-11 -



[Reference] Independence Criteria for Outside @fficat the Company
The Company has established the Independencei€fiveiOutside Officers below in order to
ensure the objectivity and transparency necessamé proper governance of the Company, and
judges Outside Officers as independent if they oldfall under any of the following items:

(i)

(i)
(iii)
(iv)
V)

(vi)
(vii)

(viii)
(ix)

)
(xi)

Executives (Note 1) of the Company and its affisafhereinafter collectively referred to as
the “Group”) or those who once served as executiéise Company during the last 10 years
(or for a period of 10 years before assuming thet pbnon-executive director, auditor, or
accounting advisor of the Company for those whoragsl such post at any time during the
10 years before their appointmgnt

Those for whom the Group is a major business pafhhete 2) or their executives:

Major business partners of the Group (Note 3) eirtaxecutive;

Major shareholders of the Group (those who ownctliyer indirectly 10% or more of the
total voting rights) or their executise

Those 10% or more of whose total voting rightsasaed directly or indirectly by the
Group, or their executige

Those who belong to the audit corporation that is the accounting auditor of the Group;
Consultants, attorneys, judicial scriveners, dedipublic accountants, certified tax
accountants, and other professionals who recel@sya amount of money or other property
(Note 4) other than executive compensation from the Group;

Those who receive a large amount of donations sistasice from the Group (Note; 5)
Close relatives (Note 6) who fall under any of iteens (i) to (viii) above (only applicable to
important executives (Note 7))

Those who have fallen under any of the itemsdiijix) above in the last three years; or
Notwithstanding the provisions of the items abdliese who are considered to have specific
grounds that may constantly cause a substantidlictosf interest with the Company.

(Notes) 1. “Executives” refer to directors, exegatofficers, executive directors, employees whaaie

operations, council members, or those equivalareth and employees of corporations and other
organizations.

. “Those for whom the Group is a major businestpadlr refer to product or service suppliers to the

Group whose transaction amount with the Group éntiost recent fiscal year accounts for 2% or
more of their annual net sales or ordinary income.

. “Major business partners of the Group” refectistomers who purchase products or services frem th

Group or the Group’s major creditors whose transacmount with the Group in the most recent
fiscal year accounts for 2% or more of the Growapisual net sales.

. “Alarge amount of money or other property” reft, in terms of the average for the past thismalf

years, ¥10 million or more for individuals and 2¥%nwore of the consolidated net sales or total
revenues of said bodies for bodies including cafons and cooperatives, respectively.

. “Those who receive a large amount of donatioresseistance” refer to recipients of donations or

assistance exceeding a certain amount (¥10 méliotually for the average for the past three fiscal
years, or 30% of the total cost of said bodieschwver is larger) from the Group. If a body such as
corporation and cooperative receives said donatioassistance, the recipient means those directly
involved in research, education, and other ac#isifunded by such contributions.

. “Close relatives” refer to a spouse, relativithivw the second degree of kinship, or other redsti

living together.

. “Important executives” refer to directors, exi@oel officers, executive directors, and executivethe

position of general manager or higher or havingwadent authority.
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[Reference] Skills Matrix of Directors of the Conmya(upon approval by resolution of Proposals 2 and

Product Legal Finance
Position in the Corporate lobal Sales & Planning & HR & ESG.&
Company Name Manage- | Globa Marketing & Compl- | strategy| Account- Sustgln—
ment Develop- ance in ability
ment 9
President and Yoshifumi
Representative Shimoda ¢ ¢ o o
Director
Executive Motoi o o o o
Vice President| Mochizuki
Director ﬁrsiLci)oka ¢ o o) o)
Director fﬂrgﬁeru ¢ o o o
Outside
Director (Audit Takashi
& Supervisory Kanda o e}
Committee
Member)
Outside
Director (Audit | Atsuko
& Supervisory Suzuki o o
Committee
Member)
Outside
Director (Audit | Makoto
& Supervisory Horikawa o o 9]
Committee
Member)
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