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APOSTILLE
(Convention de La Haye du 5 octobre 1961)

O 1. Country: JAPAN

This public document

2. has been signed by MAKAZU IKEDA

3. acting in the capacity of Notary of the Tokyo Legal Affairs Bureau

bears the seal/stamp of MAKAZU IKEDA, NOTARY

Certified

at Tokyo 6. DEC 1 1 2009 eIE

by the Ministry of Foreign Affairs

09- N2 039938

Seal/stamp: 10. Signature

le brota
Kazutoyo OYABE

For the Minister for Foreign Affairs
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DECLARATION

 

I, Tatsushi WATANABEof1-11-2-205, Sakado, Takatsu-ku,

Kawasaki-shi, Kanagawa-ken, Japan do solemnly and sincerely declare:

1. That I am well acquainted with the English Language and Japanese

Language, and

2. That the attached document:

Certified Copy of the Corporate Register

is a full, true and faithful translation into the English Language
made by me ofthe accompanying document.

0 Dated: —onthis 11” day of Decenber, 2009. Tokyo, Japan

ta tb
 

Tatsushi WATANABE
This is to certifythat this: document

was executedbefore me y tho above-named

person on: this day. .
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TOYOTATSUSHO CORPORATION

9-3,

A.

 

Meieki 4-chome, Nakamura-ku, Nagoya

Corporate Registration Number: 1800-01-031731

Name ofthe Company

TOYOTATSUSHO CORPORATION

Location of Head Office

7-23, Meieki 4-chome, Nakamura-ku, Nagoya, Japan

9-8, Meieki 4-chome, Nakamura-ku, Nagoya, Japan (Relocated on January 1, 2003)

(Registeredon January 6, 2003)

Public Notice

The public notice of the Company shall be made by electronic public notice.

http://www.toyota-tsusho.com/ir/

Provided, however, that if any accident or any other unavoidable incident, by which the

electronic. public notice cannot be made, should occur, the public notice of the Companyshall

be inserted in the Nihon Keizai Shimbun. (Revised on June 27, 2006)

(Registered on July 6, 2006)

Establishment

July 1, 1948

Objects of the:Company

l.

P
o
n

To engagein the purchase and sale, export and import, and wholesale of, and brokerage and

agency for the following merchandise:

(UD Textile materials and manufactured goods thereof;
(2) Machinery and equipment, electric and electronic communication machinery and

equipment, medical apparatus and instruments, vehicles, vessels,  aircrafts,

aerospace-related equipment and other transport equipment and parts thereof, and
measuring instruments;

(SI Iron,steel, non-ferrous metals and manufactured goods thereof;

(Y Coal, coke, petroleum,natural gas, other fuels, high-pressure gas and by-products thereof,
and other mineral products;

O Industrial chemicals, pharmaceuticals, quasi-drugs, poisons, cosmetics, explosives,
synthetic resin products and other chemical products;

(8) Foods, sugar, salt, oil and fat and raw materials thereof, feeds, fertilizers, agricultural
products, marine products, livestock products and processed goods thereof, wine and
spirits, alcohol, alcoholic beverages, tobacco and cigarettes;

(D Animals and plants;
Rubber, pulp, hide, fur, paper and manufactured goods thereof;

(Y) Lumber, cement, other building materials, and ceramics;

(0 Precious metals, jewelry, and art objects;
(D Energy generated by means of wind force, solar heat, geothermal sources, biomass, and

others;

(2) Other general commodities;
Manufacture and sale of general products;
Design and repair of machinery, and contracting for the installation of machines;
Planning, design, management, execution, and contracting for construction work, civil

engineering work, land development, urban development and community development;
Non-life insurance agent, insurance agent under the Automobile Liability Security Law, and
life insurance agent;
Lease and brokerage of movable property;
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Purchase; sale: rent,casa, hrokerage and managementofreal estate;
Creation, acquisition, assignment and utilization of intangible property such
designs, know-how and software, and brokerage services thereof;

9. Purchase and sale of greenhouse gas emission credits; ;

10. Purchase and sale of antiques; e A

11. Cultivation, catching, and culture of agricultural, forestry and fisheryNApes

animals, and farm management; Nr”
12. Collection, processing, and provision of information by means of communication systems

and computers, and broadcasting, communication service, production and sale of
publications, printed materials and various audio-visual materials, and advertising agency

business;
13. Holding of and investing in securities, guarantee of obligations, purchase of credits,

exchange transactions and other financial business;
14. Stock brokerage business;
15. Land, marine and air transportation, and related agency business thereof, and warehousing

and customsclearance;

16. Management of educational and medical facilities, showrooms, sports facilities, bath

houses and restaurants, hotel business, and travel agency business;
17. Nursing care services;
18. Temporary personnel dispatch and fee-charging.employment placement services;
19. Acquisition of mining rights for mines, oil wells and other underground resources, and

refining, processing andsale ofresources obtained therefrom;
20. Power generation and supply ofelectricity;
21. Treatment of non-industrial or industrial wastes and sale of products recycled therefrom;
22. Sale and advisory services for commodities investment under the Law Regarding

Regulation of Business Concerning Commodities Investment;
23. Processing, casting and refining of iron and non-ferrous metals and scraps thereof;
24. Contract, brokerage and agéncy for experiments and inspection of inorganic and organic

chemicals and drugs;

25. Planning, development, construction and operation of airports, ports, toll roads, railroads,
pipelines, and water supply and sewage treatment facilities;

26. Book-keeping services, paperwork relating to receipts/payments and settlement of accounts,
financial accounting services, employee welfare services, insurance services, and
paperwork relating to salary: calculation, recruitment, training and retirement of employees,
all rendered to corporations and other organizations on an outsourcing basis;

27. Research, planning, development and consulting businesses related to the foregoing items;
and

28. All businesses incidental to or related to any ofthe foregoing items.
(Revised on June 25, 2008, Registered on July 7, 2008)
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Numberof Shares in One Trading Unit

100 shares (Revised on May 1, 2006)

(Registered on May 1, 2006)
Total Number ofAuthorized Shares

1,000,000,000 shares (Revised on June 27, 2006)
l (Registered on July 6, 2006)

Total Number of Issued Shares

Total numberof issued shares: 354,056,516 shares (Revised on December 19, 2006)
(Registered on December26, 2006)

Paid-Up Capital
Y 64,936,432,8883 (Revised on December 19, 2006)

(Registered on December 26, 2006)
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Name, Location andOffice:ofAdministrator of Shareholder Registry

Administrator of Shareholder Registry:
Mitsubishi UFJ Trust and Banking Corporation
4-5, 1-chome, Marunouchi, Chiyoda-ku, Tokyo

Office:
Corporate Agency Department
Mitsubishi UFJ Trust and Banking Corporation
4-5, 1-chome, Marunouchi, Chiyoda-ku, Tokyo

(Revised on October 1, 2005, Registered on October 6, 2005)

 

Directors

Masaaki Furukawa

Katsunori Takahashi

Kiyoshi Furubayashi

Junzo Shimizu

Koji Oshige

Yoshimasa Kondo

Kenji Takanashi

Mikio Asano

Makoto Hyodo

Hisashi Yamamoto

Seiichiro Adachi

Minoru Hayata

Yasuhiko Yokoi

Jun Nakayama

(Reappointed on June 24, 2009)
(Registered on July 6, 2009)

(Reappointed on June 24, 2009)
(Registered on July 6, 2009)

(Reappointed on June 24, 2009)
(Registered on July 6, 2009)

(Reappointed on June 24, 2009)
(Registered on July 6, 2009)

(Reappointed on June 24, 2009)
(Registered on July 6, 2009)

(Reappointed on June 24, 2009)
(Registered on July 6, 2009)

(Reappointed on June 24, 2009)
(Registered on July 6, 2009)

(Reappointed on June 24, 2009)
(Registered on July 6, 2009)

(Reappointed on June 24, 2009)
(Registered on July 6, 2009)

(Reappointed on June 24, 2009)
(Registered on July 6, 2009)

(Reappointed on June 24, 2009)
(Registered on July 6, 2009)

(Reappointed on June 24, 2009)
(Registered on July 6, 2009)

(Took office on June 24, 2009)

(Registered on July 6, 2009)

(Took office on June 24, 2009)
(Registered on July 6, 2009)



Representative Directors ” * * “2.5

Masaaki Furukawa

602 Park Hills Aobadai, 15-8, Enokigaoka, Aoba-ku, Yokohama

 

Junzo Shimizu
6-15, Oshizawadai 6-chome, Nishisugamo 3-chome, Kasugai-shi, Aichi

(Reappointed on June 24, 2009)
(Registered on July 6, 2009)

Katsunori Takahashi

83-16, Ono-cho 5-chome, Kasugai-shi, Aichi-ken (Reappointed on June 24, 2009)

(Registered on July 6, 2009)

Kiyoshi Furubayashi
8-18, Shiratori, Togo-cho, Aichi-gun, Aichi-ken (Reappointed on June 24, 2009)

(Registered on July 6, 2009)

Koji Oshige
9-17, Miyoshigaoka Midori 3-chome, Miyoshi-cho, Nishikamo-gun, Aichi-ken

(Took office on June 24, 2009)
(Registered on July 6, 2009)

Auditor Shozo Hamana (Took office on April 1, 2006)

(Registered on April 3, 2006)

Auditor Tatsuya Kugo (Took office on April 1. 2006)
. (Registered on April 3, 2006)

Auditor Tetsuro Toyoda (Took office on June 25, 2008)
(External Auditor) (Registered as External Auditor on July 7, 2008)

Auditor Kyoji Sasazu (Took office on June 24, 2009)
(External Auditor) (Registered as External Auditor on July 6, 2009)

Auditor Yukitoshi Funo (Took office on June 24, 2009)
(External Auditor) (Registered as External Auditor on July 6, 2009)

Accounting Auditor PricewaterhouseCoopers Aarata
(Reappointed on June 24, 2009)

(Registered on July 6, 2009)

Provisions on Exemption of Directors from Liabilities to the Company

Pursuant to Article 426, Paragraph 1 of the Company Law, the Company may, by a resolution of
the Board of Directors, exempt Directors, including former Directors, from liabilities for. any

damages due to negligence of their duties to the extent permitted by laws or ordinances.
Pursuant to Article 426, Paragraph. 1 of the Company Law, the Company may, by a resolution of
the Board of Directors, exempt Auditors, including former Auditors, from liabíilities for any
damages due to negligence of their duties to the extent permitted by laws or ordinances.

(Amended on June 27, 2006 Registered on July 6, 2006)
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Provisions on Limitatión óf-Liabilities of External Directors and Auditors to the confeiy S o e,

Pursuant to Article 427, Paragraph 1 of the Company Law, the Company majf££€nterES zi
agreement with an external Auditor to limit the liabilities of such external Auditor fkr any de Agos Ni
due to negligence of his or her duties; provided, however, that the amount of liabWityAmitation £

under such agreementshall be the minimum amount ofliability limitation stipulated bye VO N paÉe-
(Established on June 27, 2006 Registered on July Ys

Location of Branch Offices:

L 3-11, Minamisenba 4-chome, Chuo-ku, Osaka

4. 111-2, Itayamachi, Hamamatsu-shi, Shizuoka-ken

(Revised on April 1, 2007)

(AmendedonApril 11, 2007)
S. 66, Kotobuki-cho 7-chome, Toyota-shi, Aichi-ken

(Revised on January 1, 2007)
(Amended on January 1, 2007)

6. 12, Sumiyoshi-cho 3-chome, Kariya-shi, Aichi-ken

7. Ayala Ave, cor. Legaspi St. Makati City, Republic ofthe Philippines

(Relocated on April 1, 2006)
(Registered on April 3, 2006)

8. 2-1; Chuo-3chome, Aoba-ku, Sendai-shi

(Relocated on February 20, 2006)
(Registered on February 20, 2006)

9. 2-25, Sakurabashi-dori, Toyama-shi, Toyama-ken

10. 11-2, Otemachi 2-chome, Naka-ku, Hiroshima-shi, Hiroshima-ken
. (Relocated on April 16, 2006)

: (Registered on April 16, 2006)
11. 2-5, Hakatackimae 1-chome, Hakata-ku, Fukuoka-shi, Fukuoka-ken

(Relocated on April 1, 2000)
(Registered on April 3, 2000)

14. 145-259, Yufutsu, Tomakomai-shi, Hokkaido

(Established on September 1, 2007)
(Registered on September 7, 2007)

15. 4-27, Bandai 4-chome, Chuo-ku, Niigata-shi, Niigata-ken

(Revised on April 1, 2007)
(Amended on April 11, 2007)

17. 8-1, Marunouchi 3-chome, Chiyoda-ku, Tokyo

(Established on April 1, 2006)
(Registered on April 3, 2006)

Stock Acquisition

Stock Acquisition Rights in Fiscal 2006
NumberofStock Acquisition Rights: 6,520
The number ofshares to be granted upon exercise of each Stock Acquisition Right (hereafter

referred to as the “Number of Shares to Be Granted”) shall be 100; provided, however, that when the
shares of the Company's commonstock are split (including gratis allotment of shares of commonstock,
the same applies hereinafter) or consolidated after the date of allotment of Stock Acquisition Rights the
Number of Shares to Be Granted shall be adjusted in accordance with the following formula.

Numberofshares after adjustment = Númber of shares before adjustment

x Ratio of split(or consolidation)

( O "ALA,
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The adjustment shall be made only to the number of shares to be grantedAn ex

Stock Acquisition Rights that have not yet been exercised at the time of suckast y

consolidation, and any fraction less than one trading unit of sharesresulting from suchláajust neA?

be discarded. Ñ
(Revised on June 30, 2009 Registered onNA

Ka -NN

Class and number of shares subject to Stock Acquisition Rights and their calculation0MEmod:

652,000 shares of common stock
When the Number of Shares to Be Granted is adjusted as described in the preceding

Paragraph, the.aforesaid number shall be adjusted by multiplying the Numberof Shares to Be Granted

after such adjustment by the total numberofStock Acquisition Rights to be offered for subscription.

(Revised on June 30, 2009 Registered on July 6, 2009)

  

The paid-in price for Stock Acquisition Rights for subscription, its calculation method, or
nonrequirement ofsuch payment

Regarding these Stock Acquisition Rights, no payment shall be required in exchange for
Stock Acquisition Rights.

Value of assets contributed to exercise Stock Acquisition Rights and its calculation method
The value of assets contributed to exercise each Stock Acquisition Right shall be 42,805 per

share (hereinafter referred to as the “Exercise Price”) multiplied by the Number of Shares to Be
Granted.

When the shares of the Company's common stock are split or consolidated after the date of
allotment of Stock Acquisition Rights, the Exercise Price shall be adjusted in accordance with the
following formula, and any fraction less than Yl arising from such adjustment shall be rounded up to
the nearest Y1..

1
x Ratio of split or

consolidation

Exercise Price after = Exercise Price before
adjustment adjustment

When shares of common stock are issued or treasury shares of common stock are disposed of
at a price below the market price after the date of allotment of Stock Acquisition Rigtits, the Exercise
Price shall be 'adjusted using the following formula, and any fraction less than *1 arising from such
adjustment shall be rounded up to the nearest Y1.; provided, however, that the Exercise Price shall not
be adjusted in the event of exercise of Stock Acquisition Rights.

Number ofshares Paid-in price

 

 

Exercise Exercise Price : Number of +, _tobenewlyissued per share
: issued shares

pros after  = before x Market price per share

Justment adjustment . Numberof issued + Numberofsharesto
: shares be newly issued .

In the above formula, “number of issued shares” means the number of the Company's issued

shares less the number of treasury shares held by the Company. When the Company disposes of

treasury shares, the “number of shares to be newly issued” and the “paid-in price per share” shall be
read as the “numberoftreasury shares disposed of” and “disposal price per share,”respectively.

In addition to the foregoing, in the event that the Company allots shares of the Company of
another class Without consideration to the holders of the Company's commonstock, allots shares of
another company to the holders of the Companys common stock, and other similar events
necessitating the adjustment of the Exercise Price after the date of allotment of Stock Acquisition
Rights, the Exercise Price shall be adjusted appropriately to a necessary and reasonable extent.

Period during which Stock Acquisition Rights can be exercised:
From August 1, 2008 to July 31, 2010

Terms and conditions of exercise of Stock Acquisition Rights:



o. > :Cree =, LSO? LA?

ar a ] As Y QS
(D) Any integral number:of Stook Acquisition Rights may be exercised. (emo

(2) The holder of Stock Acquisition Rights shall be in the position ofdirector, execufive of

employee of the company he or she belonged to when Stock Acquisition RightsY alldtig

the time of exercise of such Stock Acquisition Rights; provided, however, that s Cl

exercise Stock Acquisition Rights within 18 months after his or her loss of such POgitidt ue to

  
resignation or retirement. Ront

(3) In the event of the death of a holder of Stock Acquisition Rights, the heir of such hora

“not exercise such Stock Acquisition Rights.
Events which entitle the Company to acquire Stock Acquisition Rights and conditions of such

acquisition:
When the Company's general meeting of shareholders approves a merger agreement under

which the Company ceases to exist, or a share exchange agreement or a proposal for share transfer
under which the Company becomes a wholly-owned subsidiary, the Company may acquire Stock
Acquisition Rights without consideration on a date separately determined by the board ofdirectors.

(Issued on August 3, 2006)

(Registered on August 7, 2006)

Stock Acquisition Rights in Fiscal 2007

NumberofStock Acquisition Rights: 9,900

The numberofshares to be granted upon exercise of each Stock Acquisition Right (hereafter
referred to as the “Number of Shares to Be Granted”) shall be 100; provided, however, that when the

shares ofthe Company's commonstock are split (including gratis allotment of shares of commonstock,
the same applies hereinafter) or consolidated after the date of allotment of Stock Acquisition Rights the
NumberofShares to Be Granted shall be adjusted in accordance with the following formula.

Numberofshares after adjustment = Numberofshares before adjustment

x Ratio ofsplit (or consolidation)

The adjustment shall be made only to the number of shares to be granted upon exercise of
Stock Acquisition Rights that have not yet been exercised at the time of such stock split or

consolidation, and any fraction less than one trading unit of shares resulting from such adjustment shall
be discarded.

(Revised on March 31, 2009 Registered on April 1, 2009)

Class and number of shares subject to Stock Acquisition Rights and their calculation method:
990,000 shares ofcommon stock

When the Number of Shares to Be Granted is adjusted as described in the preceding

Paragraph, the'aforesaid number shall be adjusted by multiplying the Number of Shares to Be Granted
after such adjustment by the total number of Stock Acquisition Rights to be offered for subscription.

. (Revised on March 31, 2009 Registered on April 1, 2009)

The paid-in price for Stock Acquisition Rights for subscription, its calculation method, or
nonrequirement ofsuch payment

Regarding these Stock Acquisition Rights, no payment shall be required in exchange for
Stock Acquisition Rights.

Value of assets contributed to exercise Stock Acquisition Rights and its calculation method
The value of assets contributed to exercise each Stock Acquisition Right shall be Y3,148 per

are (Mercinafier referred to as the “Exercise Price”) multiplied by the Number of Shares to Be
rante

When the shares of the Company's commonstock are split or consolidated after the date of
allotment of Stock Acquisition Rights, the Exercise Price shall be adjusted in accordance with the

following formula, and any fraction less than Y1 arising from such adjustment shall be rounded up to
the nearest Y1..

Exercise Price after = Exercise Price before l
adjustment adjustment Ratio of split or

consolidation
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When shares df commoh stock are issued or treasury shares of common stock dis A d MN S

at a price below the market price after the date of allotment of Stock Acquisition Rig the ESE e
Price shall be :adjusted using the following formula, and any fraction less than Y1 arising frofh”$BgR- :

adjustment shall be rounded up to the nearest *1.; provided, however, that the Exercise ciftapall noSl /

be adjusted in the event of exercise of Stock Acquisition Rights. eyeo N sf-
AEcueS.

Number of shares _  Paid-in price
o . . Number of ¡

Exercise Exercise Price umber o + _to be newly issued per share 

 

: i h .
Price after  = before x issued shares Market price per share

adjustment adjustment Numberofissued + Numberofshares to
shares be newly issued

In the above formula, “number of issued shares” means the number of the Company?s issued
shares less the number of treasury shares held by the Company. When the Company disposes of
treasury shares, the “number of shares to be newly issued” and the “paid-in price per share” shall be

read as the “numberoftreasury shares disposed of” and “disposal price per share,” respectively.
In addition to the foregoing, in the event that the Company allots shares of the Company of

another class without consideration to the holders of the Company?s commonstock, allots shares of

another company to the holders of the Company's common stock, and other similar events

necessitating the adjustment of the Exercise Price after the date of allotment of Stock Acquisition

Rights, the Exercise Price shall be adjusted appropriately to a necessary and reasonable extent.

Period during which Stock Acquisition Rights can be exercised:
From August 1, 2009,to July 31, 2013

Terms and conditions of exercise of Stock Acquisition Rights:

(D) Anyintegral number of Stock Acquisition Rights may be exercised.

(2) The holder of Stock Acquisition Rights shall be in the position of director, executive officer or

employee of the company he or she belonged to when Stock Acquisition Rights were allotted at
the time of exercise of such Stock Acquisition Rights; provided, however, that such-person can
exercise Stock Acquisition Rights within 18 months after his or her loss of such position due to

resignátion orretirement.
(3) In the event ofthe death of a holder of Stock Acquisition Rights, the heir of such holder may

not exercise such Stock Acquisition Rights.
Events which entitle the Company to acquire Stock Acquisition Rights and conditions of such

acquisition: —'
When the Company”s general meeting of shareholders approves a merger agreement under

which the Company ceases to exist, or a share exchange agreement or a proposal for share transfer

under which the Company becomes a wholly-owned subsidiary, the Company may acquire Stock
Acquisition Rights without consideration on a date separately determined by the board ofdirectors.

(Issued on August 9, 2007)
(Registered on August 10, 2007)

Stock Acquisition Rights in Fiscal 2008
Numberof Stock Acquisition Rights: 10,120
The number of shares to be granted upon exercise of each Stock Acquisition Right
(hereafter referred to as the “Number of Shares to Be Granted”) shall be 100; provided,
however, that when the shares of the Company's commonstock are split (including gratis
allotment of shares of commonstock, the same applies hereinafter) or consolidated after the
date of allotment of Stock Acquisition Rights the

NumberofShares to Be Granted shall be adjusted in accordance with the following formula.

Numberofshares after adjustment = Number ofshares before adjustment

x Ratio of split (or consolidation)
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The adjustment Shar vé made only0 the number of Sares to be"granted GpoJEeR A

Stock Acquisition Rights that have not yet been exercised at the time of suchEA ZA

consolidation, and any fraction less than one trading unit of shares resulting from such a djystme ñ al

be discarded. Re y g|

(Revised on March 31, 2009 Registered on April /

A /
Class and number of shares subject to Stock Acquisition Rights and their 000RR ejer

1,012,000 shares of commonstock AS

When the Number of Shares to Be Granted is adjusted as described in the preceding

Paragraph, the¡aforesaid numbershall be adjusted by multiplying the Numberof Shares to Be Granted

after such adjustment by the total number of Stock Acquisition Rights to be offered for subscription.
(Revised on March 31, 2009 Registered on April 1, 2009)

The paid-in price for Stock Acquisition Rights for subscription, its calculation method, or

nonrequirement ofsuch payment

Regarding these Stock Acquisition Rights, no payment shall be required in exchange for

Stock Acquisition Rights.

Value of assets contributed to exercise Stock Acquisition Rights and its calculation method
The value ofassets contributed to exercise each Stock Acquisition Right shall be Y2,417 per

share (hereinafter referred to as the “Exercise Price”) multiplied by the Number of Shares to Be
Granted.

Whenthe shares of the Company”s commonstock are split or consolidated after the date of
allotment of Stock Acquisition Rights, the Exercise Price shall be adjusted in accordance with the

following formula, and any fraction less than Y1 arising from such adjustment shall be rounded up to

the nearest Y1.

1
x Ratio ofsplit or

consolidation

Exercise Price after = Exercise Price before
adjustment adjustment

When shares of common stock are issued or treasury shares of common stock are disposed of
at a price below the market price after the date of allotment of Stock Acquisition Rights, the Exercise
Price shall be 'adjusted using the following formula, and any fraction less than Yl arising from such
adjustment shall be rounded up to the nearest *1.; provided, however, that the Exercise Price shall not
be adjusted in the event of exercise of Stock Acquisition Rights.

Number ofshares Paid-in price

 

 

Exercise Exercise Price mbr of +, _tobenewly issued per share
- . issued shares

pros after  = ore x Market price pershare
adjustment j -
Justmen adjustment Number of issued + Numberofshares to

shares be newly issued

In the above formula, “number of issued shares” means the number of the Company”s issued

shares less the number of treasury shares held by the Company. When the Company disposes of
treasury shares, the “number of shares to be newly issued” and the “paid-in price per share” shall be
read as the “number oftreasury shares disposed of” and “disposa! price per share,” respectively.

In addition to the foregoing, in the event that the Company allots shares of the Company of
another class without consideration to the holders of the Company”s common stock, allots shares of
another company to the holders of the Company's common stock, and other similar events
necessitating the adjustment of the Exercise Price after the date of allotment of Stock Acquisition
Rights, the Exercise Price shall be adjusted appropriately to a necessary and reasonable extent.

Period during which Stock Acquisition Rights can be exercised:

From August 1, 2010, to July 31, 2014

Terms and conditions of exercise of Stock Acquisition Rights:

(1) Anyintegral number of Stock Acquisition Rights may be exercised.
(2) The holder of Stock Acquisition Rights shall be in the position of director, executive offer or
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employee of the company he or she belonged to when Stock Acquisition Rights wereall

time of exercise ofsuch Stock Acquisition Rights; provided, however, that such person

Stock Acquisition Rights within 18 months after his or her loss of such position due [óxosign l

or retirement. NA]

(3) In the event of the death of a holder of Stock Acquisition Rights, the heir of such her

exercise such Stock Acquisition Rights.
Events which 'entitle the Company to acquire Stock Acquisition Rights and conditio

acquisition:
When the Company's general meeting of shareholders approves a merger agreement under

which the Company ceases to exist, or a share exchange agreement or a proposal for share transfer

under which the Company becomes a wholly-owned subsidiary, the Company may acquire Stock

Acquisition Rights without consideration on a date separately determined by the board ofdirectors.

(Issued on August 7, 2008)
(Registered on August 12, 2008)
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Stock Acquisition Rights in Fiscal 2009
NumberofStock Acquisition Rights: 10,300
The number of shares to be granted upon exercise of each Stock Acquisition Right

(hereafter referred to as the “Number of Shares to Be Granted”) shall be 100; provided,

however, that when the shares of the Company”s common stock are split (including gratis

allotment of shares ofcommonstock, the same applies hereinafter) or consolidated after the
date of allotment of Stock Acquisition Rights the

Number of Shares to Be Granted shall be adjusted in accordance with the following formula.

Numberofshares after adjustment = Number of shares before adjustment

x Ratio ofsplit (or consolidation)

The adjustment shall be made only to the number of shares to be granted upon exercise of
Stock Acquisition Rights that have not yet been exercised at the time of such stock split or

consolidation, 'and any fraction less than one trading unit of shares resulting from such adjustmentshall

be discarded. ;
Class and: number of shares subject to Stock Acquisition Rights and their calculation method:
1,030,000 shares of common stock

When the Number of Shares to Be Granted is adjusted as described in the preceding
Paragraph,the aforesaid number shall be adjusted by multiplying the Number of Shares to Be Granted
after such adjustment by the total number of Stock Acquisition Rights to be offered for subscription.

The paid-in price for Stock Acquisition Rights for subscription, its calculation method, or
nonrequirement of such payment

Regarding these Stock Acquisition Rights, no payment shall be required in exchange for
Stock Acquisition Rights.

Value of assets contributed to exercise Stock Acquisition Rights andits calculation method
The value of assets contributed to exercise each Stock Acquisition Right shall be 41,492 per

share (hereinafter referredto as the “Exercise Price”) multiplied by the Number of Shares to Be
Granted.

When the shares of the Company?s commonstock are split or consolidated after the date of
allotment of Stock Acquisition Rights, the Exercise Price shall be adjusted in accordance with the
following formula, and any fraction less than Y] arising from such adjustment shall be rounded up to
the nearest Y1.:

1
x Ratio ofsplit or

consolidation

Exercise Price after = Exercise Price before
adjustment adjustment

When shares of commonstock are issued or treasury shares of common stock are disposed of

at a price below the market price after the date of allotment of Stock Acquisition Rights, the Exercise
Price shall be adjusted using the following formula, and any fraction less than Y1 arising from such
adjustment shall be rounded up to the nearest Y1.; provided, however, that the Exercise Price shall not

be adjusted in the event of exercise of Stock Acquisition Rights.
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In the above formula, “number of issued shares” means the number of the Company's issued
shares less the number of treasury shares held by the Company. When the Company disposes of
treasury shares, the “number of shares to be newly issued” and the “paid-in price per share” shall be
read as the “numberoftreasury shares disposed of” and “disposal price per share,” respectively.

In addition to the foregoing, in the event that the Companyallots shares of the Company of

another class without consideration to the holders of the Companys commonstock, allots shares of
another company to the holders of the Company” common stock, and other similar events

necessitating the adjustment of the Exercise Price after the date of allotment of Stock Acquisition

Rights, the Exercise Price shall be adjusted appropriately to a necessary and reasonable extent.

Period during which Stock Acquisition Rights can be exercised:
From August 1, 2011, to July 31, 2015

Terms and conditions of exercise of Stock Acquisition Rights:

(1) Any integral number of Stock Acquisition Rights may be exercised.

(2) The holder of Stock Acquisition Rights shall be in the position ofdirector, executive offer or

employee of the company he or she belonged to when Stock Acquisition Rights were allotted at the

time of exercise of such Stock Acquisition Rights; provided, however, that such person can exercise

Stock Acquisition Rights within 18 months after his or her loss of such position due to resignation
or retirement.

(3) In the event of the death of a holder of Stock Acquisition Rights, the heir of such holder may not
exercise such Stock Acquisition Rights.

Events which. entitle the Company to acquire Stock Acquisition Rights and conditions of such .
acquisition:

When the Company's general meeting of shareholders approves a merger agreement under
which the Company ceases to exist, or a share exchange agreement or a proposal for share transfer
under which the Company becomes a wholly-owned subsidiary, the Company may acquire Stock
Acquisition Rights without consideration on a date separately determined by the board of directors.

(Issued on August 7, 2009)
- (Registered on August 12, 2009)

Matters related to Company with a Board of Directors

Company with a board of directors
(Registered: on May 1, 2006 in accordance withthe provisions of fiscal 2005 law No.87, Article 136)

Matters related to Company with Auditors

Company with auditors
(Registered; on May 1, 2006 in accordance with the provisions of fiscal 2005 law No.87, Article 136)

Matters related to Company with a Board ofAuditors

Company with a board of auditors

(Registered on May 1, 2006)
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Matters related to Company with Accounting Aúditors

Company with accounting auditors-

 

We hereby certify that all of the registered items in force are covered in the foregoing. AGUN”

December8, 2009

Nagoya Legal Affairs Bureau

Register, Hiromi Sasaki
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ROTATIÍA POYENA MEL CANTOR CUENCA

DE ACUERDO CON LA FACULTAD PREVISTA EN EL NUMERAL 5
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