Regulation for Enforcement of the Insurance
Business Act (Part I through Part II Chapter V)

(Ministry of Finance Order No. 5 of February 29, 1996)

Pursuant to the provisions of the Insurance Business Act and the Order for
Enforcement of the Insurance Business Act, for the purpose of enforcement of the
same Act and the same Cabinet Order, the Ministerial Order which is to entirely
amend the Regulation for Enforcement of the Insurance Business Act (Order of
Ministry of Agriculture and Commerce No. 29 of 1912) is prescribed as follows:
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Supplementary Provisions
Part I General Provisions

(Definitions)
Article 1 In this Cabinet Office Order, each of the terms "Insurance Business",

n "

"Insurance Company", "Life Insurance Company", "Non-Life Insurance
Company", "Mutual Company", "Foreign Insurer", "Foreign Insurance
Company, etc.", "Foreign Life Insurance Company, etc.", "Foreign Non-Life
Insurance Company, etc.", "Foreign Mutual Company", "All Shareholders'
Voting Rights", "Subsidiary Company", "Major Shareholder Threshold",
"Insurance Company's Major Shareholder", "Insurance Holding Company",
"Small Amount and Short Term Insurance Business", "Small Amount and
Short Term Insurance Company", "Life Insurance Agent", "Non-Life Insurance
Agent", "Non-Life Insurance Representative", "Small Amount and Short Term
Insurance Agent", "Insurance Agent", "Affiliated Insurance Company, etc.",
"Insurance Broker", "Insurance Solicitation", "Method of Public Notice",
"Designated Dispute Resolution Organization", "Life Insurance Business",
"Non-Life Insurance Business", "Small Amount and Short Term Insurance
Business", "Insurance Solicitation by Insurance Broker", "Insurance Business,

etc.", "Complaint Processing Procedures", "Dispute Resolution Procedures",



"Business of Dispute Resolution, etc.", "Category for Business of Dispute
Resolution, etc." and "Master Agreement for Implementation of Dispute
Resolution Procedures" means "Insurance Business", "Insurance Company",
"Life Insurance Company", "Non-Life Insurance Company", "Mutual Company",
"Foreign Insurer", "Foreign Insurance Company, etc.", "Foreign Life Insurance
Company, etc.", "Foreign Non-Life Insurance Company, etc.", "Foreign Mutual
Company", "All Shareholders' Voting Rights", "Subsidiary Company", "Major
Shareholder Threshold", "Insurance Company's Major Shareholder",
"Insurance Holding Company", "Small Amount and Short Term Insurance
Business", "Small Amount and Short Term Insurance Company", "Life
Insurance Agent", "Non-Life Insurance Agent", "Non-Life Insurance
Representative", "Low-Cost, Short-Term Insurance Agent", "Insurance Agent",
"Affiliated Insurance Company, etc.", "Insurance Broker", "Insurance
Solicitation", "Method of Public Notice", "Designated Dispute Resolution
Organization", "Life Insurance Business", "Non-Life Insurance Business",
"Small Amount and Short Term Insurance Business", "Insurance Solicitation
by Insurance Broker", "Insurance Business, etc.", "Complaint Processing
Procedures", "Dispute Resolution Procedures", "Business of Dispute Resolution,
etc.", "Category for Business of Dispute Resolution, etc." and "Master
Agreement for Implementation of Dispute Resolution Procedures" as
respectively provided in Article 2 of the Insurance Business Act (Act No. 105 of

1995; hereinafter referred to as the "Act").

(Method of Consolidation of Financial Statements)

Article 1-2 (1) The companies required to prepare their financial statements and
any other documents on a consolidated basis pursuant to the provisions of
Cabinet Office Order, as provided in Article 1-3, item (ii) and Article 38-9,
paragraph (2) of the Order for Enforcement of the Insurance Business Act
(Cabinet Order No. 425 of 1995; hereinafter referred to as the "Cabinet Order"),
are a Consolidated Subsidiary Company as provided in Article 2, item (iv) of
the Regulation on Terminology, Forms, and Preparation Methods of
Consolidated Financial Statements (Ministry of Finance Order No. 28 of 1976;
hereinafter referred to as the "Regulation on Consolidated Financial
Statements"); and a Non-consolidated Subsidiary Company (meaning a Non-
consolidated Subsidiary Company as provided in Article 2, item (vi) of the
Regulation on Consolidated Financial Statements) or an Affiliated Company
(meaning an Affiliated Company as provided in item (vii) of the same Article),
to which Equity Method (meaning the Equity Method as provided in item (viii)
of the same Article) applies.

(2) The Miscellaneous Educational Institution to be specified by Cabinet Office
Order, as provided in Article 1-3, item (vii) of the Cabinet Order, is a school



with one-year or longer curriculum period, which has a course consisting of six
hundred and eighty or longer class hours in total per year (if the school has
categorized courses such as regular courses, specialized courses or any other
similar courses, meaning the total class hours for each course; and such course
is referred to as the "Specialized Course").

(3) The student to be specified by Cabinet Office Order, as provided in Article 1-3,
item (vii) of the Cabinet Order is a student enrolled in the Specialized Course.

(Scope of Close Relationships)

Article 1-2-2 (1) The close relationship to be specified by Cabinet Office Order,
as provided in Article 1-4, paragraph (2), item (i) of the Cabinet Order, is as
follows:

(i) the relationship wherein two or more organizations are connected with each
other, in any of the manners set forth in (a) to (c) below:

(a) where one of the parties or its officer (meaning a director, executive
officer, company auditor, representative or any other person who assumes
a position similar to any of the aforementioned; hereinafter the same
applies in this item) or employee assumes the position of an officer or
employee of any of the other parties;

(b) where one of the parties or its representative is a relative (limited to a
spouse, and relative by blood and relative by affinity within the third
degree of kinship; hereinafter the same applies in this item) of any of the
other parties or its representative;

(c) where one of the parties satisfies any of the following requirements, as
the party which takes control over the business management of any of the
other parties:

1. that the total number of voting rights (meaning voting rights as
provided in Article 2, paragraph (11) of the Act; hereinafter the same
applies in this Part, Article 6, Chapter III of Part II (excluding Article
52-12-2), Chapters IV, VI and VII, Article 105, Article 105-6, Article
118, Chapter XI (excluding Article 210-10-2), Chapter XII (excluding
Article 211-38 and Article 211-82), Part IV and Article 246)
represented by shares or contributions in a party, which are held by
any of the following parties having relationship with the other party,
exceeds 50 percent of the voting rights of all shareholders or all
contributors of the first-mentioned party:

1. such other party itself;

11. when such other party is a corporation or any other type of
organization (hereinafter referred to as a "Corporation, etc." in this
item), any its officers and Major Shareholders (meaning a holder of
voting rights not less than 10 percent of All Shareholders' Voting



Rights in a Corporation; the same applies in iv.);

11i. a relative of a party specified in i. or ii.;

1v. if the Major Shareholder as set forth in 1i. 1s a Corporation, etc., its
officers; and its Associated Parent Corporation, etc. and officers
thereof (the term "Associated Parent Corporation, etc." means the
Corporation, etc. if it holds voting rights in excess of 50 percent the
voting rights of all shareholders or contributors of another
Corporation, etc.; and also including the Corporation, etc., if the
voting rights in excess of 50 percent of the voting rights all
shareholders or all equity contributors in such Associated Parent
Corporation, etc. are held by such Corporation, etc., or by such
Corporation, etc. and its Associated Subsidiary Corporation, etc.
(meaning the Corporation, etc., if the voting rights in excess of 50
percent of its voting rights of all shareholders or contributors are
held by another Corporation, etc.; and including the Corporation, etc.,
if the voting rights in excess of 50 percent of its voting rights of all
shareholders or contributors are held by the Associated Subsidiary
Corporation, etc., or by such Associated Subsidiary Corporation, etc.
and its Associated Subsidiary Corporation, etc.; the same applies in
vi.);

v. if any party specified in any of 1. to iv. above is a holder of voting
rights in excess of 50 percent of voting rights of all shareholders or
all contributors in a Corporation, etc., such Corporation, etc. and its
officers;

vi. an Associated Subsidiary Corporation, etc. of a Corporation, etc.
specified in item v., and its officers; or

vil. relatives of officers referred to in any of iv. to vi. above;

2. that the parties referred to in 1., i. to vii., the persons who formerly
served as officers of the party referred to in 1., i. (limited to the case
where two years have not yet passed from the day when such person
ceased to assume the position of officers), and the employees of the
party referred to in 1., i. constitute the majority of officers or
representing officers of the other party;

(i1) a relationship wherein the parties entrusted business and property
administration from two or more organizations are connected with each other,
in any of the manners set forth in (a) to (¢) of the preceding item; or

(iii) a relationship wherein one of two or more organizations is connected with
a party entrusted business and property administration from any of the rest
of the organizations, in any of the manners set forth in item (i), (a) to (c).

(2) The insurance contract to be specified by Cabinet Office Order, as provided in

Article 1-4, paragraph (2), item (iv) of the Cabinet Order is an insurance



contract which requires installment payment of insurance premiums or an
insurance contract whose insurance term is longer than one year; and the
insurance premiums to be specified by Cabinet Office Order, as provided in
that item are the annualized insurance premiums.

(3) The provisions of Article 13-5-2, paragraph (6) of the Cabinet Order apply
mutatis mutandis to voting rights held by the person provided in paragraph (1),
item (i), (c¢), 1., when those provisions apply.

(Individual's State of Catastrophic Illness)

Article 1-2-3 The individual's state to be specified by Cabinet Office Order, as
provided in Article 1-6, paragraph (1), item (iii) of the Cabinet Order is as
follows:

(1) state of disabilities which fall under the Class I or Class II as provided in
Appended Form No. 1 of the Regulation for Enforcement of the Workers'
Accident Compensation Insurance Act (Ministry of Labor Order No. 22 of
1955), or any other state deemed equivalent to the aforementioned; and

(i1) state which fall under Article 1, paragraph (1), item (iv) or (v) of the
Ministerial Order on Examination for Certification of Needed Long-Term
Care by Certification Committee of Needed Long-Term Care and Criteria for
Judgment (Ministry of Welfare Order No. 58 of 1999).

(Low-Incidence Insurance)

Article 1-2-3-2 The insurance to be specified by Cabinet Office Order, as
provided in Article 1-6, item (vii) of the Cabinet Order is an insurance that
covers liability for damage accrued in connection with private daily lives
(excluding the contract pertaining to driving of automobiles).

(Requirements for Judgment of Existence of Fact Inferring Material Impact on
Decisions on Financial and Business Policies of Company)

Article 1-2-4 The requirements to be specified by Cabinet Office Order, as
provided in Article 2, paragraph (13) of the Act are the requirements set forth
in Article 8, paragraph (6), item (ii), (a) to (e) of the Regulation on Terminology,
Forms, and Preparation Methods of Financial Statements, etc. (Ministry of
Finance Order No. 59 of 1963; hereinafter referred to as the "Regulation on
Financial Statements, etc.")

(Voting Rights Excluded from Voting Rights Held by Company or Voting Rights
Holder)
Article 1-3 (1) The voting rights to be specified by Cabinet Office Order which
are to be excluded from voting rights excluded from those held by a company or
a voting rights holder, as referred to in Article 2, paragraph (15) of the Act



(including the cases where applied mutatis mutandis pursuant to Article 2-2,
paragraph (2), Article 107, paragraph (9), Article 127, paragraph (2), Article
271-3, paragraph (2), Article 271-4, paragraph (5), Article 271-5, paragraph (4),
Article 271-32, paragraph (3), Article 272-21, paragraph (2), Article 272-31,
paragraph (5), Article 272-32, paragraph (3), Article 272-33, paragraph (2),
Article 272-34, paragraph (2) and Article 272-42, paragraph (3) of the Act; and
also including the cases where applied mutatis mutandis pursuant to Article
48-2, paragraph (2), Article 56, paragraph (10), Article 58, paragraph (6),
Article 58-3, paragraph (3), Article 58-5, paragraph (2), Article 85, paragraph
(2), Article 94, paragraph (4), Article 105, paragraph (3), Article 105-6,
paragraph (3), Article 118, paragraph (3) and Article 210-7, paragraph (10) of
this Cabinet Office Order; the same applies in the following paragraph) are the
voting rights represented by the following shares or equity interests:

(i) shares or equity interests owned by a Financial Instruments Business
Operator (meaning a Financial Instruments Business Operator as provided
in Article 2, paragraph (9) (Definitions) of the Financial Instruments and
Exchange Act (Act No. 25 of 1948); the same applies hereinafter) and a
foreign company engaged in Securities-Related Business (meaning
Securities-Related Business as provided in Article 28, paragraph (8)
(Definitions) of that Act; the same applies hereinafter), in the course of their
respective businesses;

(i1) shares or equity interests comprising trust property pertaining to a trust
other than a monetary trust for which an agreement on compensation of
principal or supplementation of profit has been concluded under Article 6
(Conclusion of a Trust Contract on Compensation of Loss, etc.) of the Act on
Engagement in Trust Business by Financial Institutions (Act No. 43 of 1943)
(excluding those in relation to which a settlor or a beneficiary is entitled to
exercise the voting rights pertaining to the shares or equity interests or give
instruction to the holders of the voting rights as to the exercise of the voting
rights);

(iii) shares or equity interests acquired or owned as assets of an Investment
LPS as provided in Article 2, paragraph (2) of the Limited Partnership Act
for Investment (Act No. 90 of 1998), by way of becoming its limited partner
(excluding the cases where the limited partner is entitled to exercise voting
rights; and where a limited partner is authorized to give instruction to the
general partner of such Investment LPS as to the exercise of voting rights);

(iv) shares or equity interests acquired or owned as assets of a partnership
established in accordance with a partnership contract as provided in Article
667, paragraph (1) (Partnership Contract) of the Civil Code (Act No. 89 of
1896) under which the parties thereto undertake to carry out business of
investment in companies (limited to a partnership which appoints one or



several partners to execute the business), by way of becoming its partner
(excluding a partner appointed to execute the business; hereinafter referred
to as a "Non-Operating Partner" in this item) (excluding the cases where the
Non-Operating Partner is entitled to exercise voting rights and where a Non-
Operating Partner is authorized to give instruction on the exercise of voting
rights to a partner appointed to execute the business) or

(v) those approved by the Commissioner of the Financial Services Agency as
being equivalent to the shares or equity interests set forth in the preceding
two items.

(2) The voting rights represented by the shares or equity interests comprising
trust property, which are designated by Cabinet Office Order to be excluded
from the voting rights which entitle the company or holder thereof, as a settlor
or a beneficiary, to exercise or to give instruction on exercise thereof, as
referred to Article 2, paragraph (15) of the Act, are the voting rights
represented by the shares or equity interests, the exercise of which is
instructed by that company as the Settlor Company of Investment Trust
(meaning a Settlor Company of Investment Trust as provided in Article 2,
paragraph (11) of the Act on Investment Trust and Investment Corporations
(Act No. 198 of 1951); the same applies hereinafter), pursuant to the provisions
of Article 10 of that Act; and the voting rights represented by the shares or
equity interests, the exercise of which are, in accordance with the provisions of
the laws and regulations of the foreign state equivalent to Article 10 of that
Act, instructed by that company as may be deemed equivalent to a Settlor
Company of Investment Trust pursuant to the provisions of the laws and
regulations of a foreign state equivalent to such Act.

(3) When an Insurance Company intends to obtain an approval under paragraph
(1), item (v), it must submit to the Commissioner of the Financial Services
Agency a written application for approval, with a written statement of reasons
attached thereto.

(4) When the application for approval under the preceding paragraph is filed, the
Commissioner of the Financial Services Agency is to examine whether the
applicant Insurance Company is not entitled to exercise the voting rights
represented by the shares or equity interests regarding which such application
1s filed, or to give instruction as to exercise thereof.

(Organization Equivalent to Corporation)

Article 1-4 An equivalent of a corporation to be specified by Cabinet Office Order,
as provided in Article 2-2, paragraph (1), item (i) of the Act is an association or
foundation without legal personality for which a representative person or an
administrator has been appointed.



(Method of Consolidation of Financial Statements)

Article 1-5 (1) The companies required to prepare its financial statements or any
other documents on a consolidated basis pursuant to the provisions of Cabinet
Office Order, as provided in Article 2-2, paragraph (1), item (ii) of the Act, are
Companies Submitting Consolidated Financial Statements as provided in
Article 2, item (i) of the Regulation on Consolidated Financial Statements.

(2) The number to be calculated in accordance with the formula to be provided by
the Cabinet Office Order, as provided in Article 2-2, paragraph (1), item (ii) of
the Act, is the amount derived by multiplying the number of Voting Rights of
All Shareholders in an Insurance Company, etc. (meaning an Insurance
Company or a Small Amount and Short Term Insurance Company; the same
applies hereinafter), by the Specified Voting Rights Ratio (the "Specified
Voting Rights" means the voting rights as provided in Article 2, paragraph (11)
of the Act, excluding the voting rights represented by shares deemed as shares
with voting rights pursuant to the provisions of Article 879, paragraph (3)
(Jurisdiction over a Special Liquidation Case) of the Companies Act (Act No. 86
of 2005), hereinafter the same applies in this paragraph; and the "Specified
Voting Rights Ratio" means the number of Specified Voting Rights held in a
single Insurance Company, etc., divided by the number of Specified Voting
Rights of all shareholders in the Insurance Company, etc.), on the basis of the
sum of the number of the Specified Voting Rights in the Insurance Company,
etc. held by the company and the number of the Specified Voting Rights in the
Insurance Company, etc. pertaining to the consolidated Companies, etc.
(meaning Companies, as provided in Article 2-2, paragraph (1), item (ii) of the
Act; hereinafter the same applies in this Article to Article 1-7) as referred to in
the following items in accordance with the categories respectively set forth
therein:

(i) a Subsidiary Company (meaning a Subsidiary Company as provided in
Article 8, paragraph (3) of the Regulation on Financial Statements, etc.) of
the company: the number of Specified Voting Rights in such Insurance
Company, etc. that are held by such Subsidiary Company;

(ii) a party entitled to exercise, or deemed to have consented to exercise, the
voting rights in such Insurance Company, etc., as provided in Article 8,
paragraph (6), item (iii) of the Regulation on Financial Statements, etc.: the
number of Specified Voting Rights in such Insurance Company, etc. held by
such party;

(iii) the company's Affiliated Company (meaning an Affiliated Company as
provided in Article 8, paragraph (5) of the Regulation on Financial
Statements, etc.) (excluding a party set forth in the preceding item): the
number derived by multiplying the ratio of such Affiliated Company's net
assets to the net assets belonging to such company, by the number of
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Specified Voting Rights in such Insurance Company, etc. held by such
Affiliated Company.

(Companies in Close Relationship)

Article 1-6 (1) The Companies, etc. to be specified by Cabinet Office Order, as
provided in Article 2-2, paragraph (1), item (iii) of the Act are as follows:

(i) another Company, etc., if the majority of voting rights of all shareholders or
contributors in such another Company, etc. are held by the Company, etc.; or

(i1) another Company, etc., if such another Company, etc. holds the majority of
the voting rights of all of the Company's shareholders or contributors.

(2) In the case referred to in the preceding paragraph, the voting rights held by a
Company, etc. majority of whose voting rights of all shareholders or equity
interest holders are held by another Company, etc. are deemed as voting rights
held by such another Company, etc.

(3) The provisions of Article 13-5-2, paragraph (6) of the Cabinet Order apply
mutatis mutandis to voting rights held by the Company, etc. or another
Company, etc. in the case where the preceding two paragraphs apply.

(Parties Equivalent to Company Subject to Standards for Consolidation)
Article 1-7 The parties to be specified by Cabinet Office Order and the number to

be calculated in accordance with Cabinet Office Order, as provided in Article 2-

2, paragraph (1), item (vii) of the Act are the number set forth in the following

items, in accordance with the categories of the parties as respectively set forth

therein:

(i) a holder of a voting rights not less than the Major Shareholder Threshold of
an Insurance Holding Company, etc. (meaning an Insurance Holding
Company or a Small Amount and Short Term Insurance Holding Company
(meaning a Small Amount and Short Term Insurance Holding Company as
provided in Article 272-37, paragraph (2) of the Act; the same applies
hereinafter); hereinafter the same applies in this Article) (including the
parties referred to in Article 2-2, paragraph (1), item (i) of the Act; and
excluding the parties referred to in items (ii) to (vi) of the same paragraph):
the number derived by dividing the number of voting rights in the Insurance
Holding Company, etc. held by such holder by the number of voting rights of
all shareholders of such Insurance Holding Company, etc., then multiplying
such number by the number of the voting rights of all shareholders of an
Insurance Company, etc. which is the Subsidiary Company of such Insurance
Holding Company, or, the sum of the number of voting rights in an Insurance
Company, etc. which is the Subsidiary Company of such Insurance Holding
Company, etc. held by such holder, such Insurance Holding Company, etc. or
a Subsidiary Company, etc. (meaning a Subsidiary Company, etc. as provided
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in Article 271-24, paragraph (1) of the Act in the case of an Insurance
Holding Company; or, meaning a Subsidiary Company, etc. as provided in
Article 272-40, paragraph (1) of the Act in the case of a Small Amount and
Short Term Insurance Holding Company; the same applies in the following
item) of such Insurance Holding Company, etc., whichever is smaller;

(i1) the person who falls under the items of Article 2-2, paragraph (1), items (ii)
to (vi) of the Act, given that these provisions are applied by replacing the
term "Insurance Company, etc." to "Insurance Holding Companies, etc."
(excluding the persons set forth in the relevant item and the person set forth
in the preceding paragraph): the lesser of the following amounts: the number
of the voting rights as set forth in the relevant items divided by the number
of voting rights of all shareholders of the Insurance Holding Company, etc.
which has issued the shares representing the voting rights, and multiply
such number by the number of voting rights held by all shareholders of the
Insurance Company, etc. which is a Subsidiary Company of such Insurance
Holding Company, etc.; or the number the sum of the voting rights in
Insurance Company, etc. which is the Subsidiary Company of the Insurance
Holding Company, etc. held by the relevant party, the Companies, etc.
consolidated with such party, Companies, etc. belonging to the corporate
group (meaning the corporate group as provided in item (iii) of the same
paragraph), Companies, etc. or individuals persons whose voting rights are
added when calculating the Aggregate Voting Rights (meaning the Aggregate
Voting Rights as provided in item (v) of the same paragraph) of that party, or
Joint Holder of such party (meaning the Joint Holder as provided in item (vi)
of the same paragraph; the same applies in Article 208), the Insurance
Holding Company, etc. or its Subsidiary Companies, etc.

(Attachment of Japanese Translation)

Article 2 When, due to any special circumstance, it is impossible to prepare the
Japanese version of any document required to be submitted to the Prime
Minister, the Commissioner of the Financial Services Agency, Director-General
of Local Finance Bureau or Director-General of the Fukuoka Local Finance
Branch Bureau (hereinafter referred to as the "Prime Minister or Other
Official" in the following Article, Article 244 and Article 246) pursuant to the
provisions of the Act, the Cabinet Order or this Cabinet Office Order, a
Japanese translation thereof must be attached thereto.

(Conversion of Foreign Currency)

Article 3 If any document required to be submitted to the Prime Minister or
Other Official under the Act, the Cabinet Order or this Cabinet Office Order
contains any document with description of the amount in a foreign currency,
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the amount converted into the Japanese currency and the conversion rates
used for such conversion must be stated therein.

Part II Insurance Company
Chapter I General Rules

(Causes Similar to Sickness)
Article 4 The causes to be specified by Cabinet Office Order, as provided in
Article 3, paragraph (4), item (ii), (d) of the Act are as follows:
(i) parturition, and state of human body caused by the parturition;
(ii) state of human body requiring fertility treatment;
(iii) state of human body requiring constant nursing care, directly resulted
from senility; and

(iv) donation of bone marrow, and state of human body caused by the donation.

(Activities Similar to Medical Treatment)

Article 5 The activities to be specified to Cabinet Office Order, as provided in

Article 3, paragraph (4), item (ii), (e) of the Act are as follows:

(1) midwifery performed by a midwife as provided in Article 3 (Definitions) of
the Act on Public Health Nurses, Midwives and Nurses (Act No. 203 of 1948);

(i1) therapies performed by a judo therapist as provided in Article 2
(Definitions) of the Judo Therapists Act (Act No. 19 of 1970);

(iii) therapies to be performed by a massage and figure pressure therapists,
acupuncture therapists or moxacauterization therapists as provided in the
Act on Practitioners of Massage, Finger Pressure, Acupuncture and
Moxacauterization, etc. (Act No. 217 of 1947) (limited to therapies performed
in accordance with the instructions from medical doctors).

(Documents to Be Attached to Written Application for License)

Article 6 (1) The documents to be specified by Cabinet Office Order, as provided
in Article 4, paragraph (2) of the Act, are as follows:

(i) a written statement of reasons;

(i1) a certificate of registered matters of the company;

(iii) the minutes of organizational meeting, if such meeting was called (in a
case where, pursuant to the provisions of Article 82, paragraph (1) (Omission
of Resolution of Organizational Meetings) of the Companies Act, the
resolution of an organizational meeting is deemed to have been adopted, a
document certifying that the company falls under the relevant case; the same
applies hereinafter) (or, if the Insurance Company has been incorporated
through a share transfer (including Share Transfer on Entity Conversion as
provided in Article 96-8, paragraph (1) of the Act) or through company split,
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the minutes of the relevant shareholders meeting (in a case where, pursuant

to the provisions of Article 319, paragraph (1) (Omission of Resolution of

Shareholders Meetings) of the Companies Act, a resolution of a shareholders

meeting is deemed to have been made, a document certifying that the

company falls in the relevant case; the same applies hereinafter) or any other
document certifying that necessary procedures have been implemented);

(iv) business plan;

(v) the latest daily accounts sheet or any other document disclosing the current
status of properties and profits and losses;

(vi) résumés of directors and company auditors (if the company is a company
with audit and supervisory committee (meaning a company with audit and
supervisory committee as provided in Article 4, paragraph (1), item (iii) of
the Act; the same applies hereinafter), résumés of directors, and if the
company is a company with nominating committee, etc. (meaning a company
with nominating committee, etc. as provided in the same item; the same
applies hereinafter), résumés of directors and executive officers);

(vii) if the company is a company with accounting advisors (meaning a
company with accounting advisors as provided in Article 8-2, paragraph (1),
item (ii) of the Act; the same applies hereinafter), résumé of its accounting
advisors (if any accounting advisor is a corporation, a document describing
its background and the résumé of a member who is to perform the duties of
such corporation; the same applies hereinafter);

(viil) résumés of financial auditors (if any financial auditor is a corporation, a
document describing its background and the résumé of a member who is to
perform the duties of such corporation; the same applies hereinafter);

(ix) a document describing the trade name or name of major shareholders and
the number of voting rights held by such major shareholders (if the company
is a Mutual Company, a list of its prospective members);

(x) a document describing the status of maintenance of employees with
knowledge and experience related to business of an Insurance Company:;

(xi) if the party seeking a license under Article 3, paragraph (1) of the Act has
any Subsidiary Company, etc. (meaning a Subsidiary Company, etc. as
provided in the first sentence of Article 97-2, paragraph (3) of the Act;
hereinafter the same applies in this item and Article 10-2, item (v)), the
following documents:

(a) a document describing the name of such Subsidiary Company, etc. and
the location of its principal business office or principal office;

(b) a document describing the job titles and names of the officers of such
Subsidiary Company, etc. (if any of its officer is a corporation, the officers
include a person to perform the duties of such corporation);

(c) a document describing the details of business of such Subsidiary Company,
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etc.;

(d) the latest balance sheet (including the notes in reference thereto; the
same applies hereinafter), profit and loss statement (including the notes in
reference thereto; the same applies hereinafter), and the statement of
changes in shareholders' equity (including the notes in reference thereto;
the same applies hereinafter) of the Subsidiary Company, etc., and any
other document disclosing the current status of its business, properties,
and profits and losses; and

(e) a document describing the prospect on business, properties, and profits
and losses of the party seeking the license under Article 3, paragraph (1) of
the Act as well as its Subsidiary Company, etc.;

(xi1) if the insurance regarding which the license application is filed covers any
insurance contract (excluding an insurance contracts whose insurance period
is one year or shorter (excluding the insurance contracts with a special
agreement not to revise the insurance premiums rate upon the renewal of
such contract); and also excluding Injury insurance Contract as provided in
Article 212, paragraph (1), item (v) and any other types of insurance
contracts providing for the payment of any other similar benefits; hereinafter
the same applies in this Article, Article 11, item (vii), Article 53, paragraph
(1), item (1), Article 118, paragraph (1), item (vi), Article 179, paragraph (1),
item (vii), Article 227-2, paragraph (3), item (xi), Article 234-21-2, paragraph
(1), item (ix) and Article 243) for the Third-Sector Insurance (meaning the
insurance as set forth in Article 3, paragraph (4), item (i1) or paragraph (5),
item (ii) of the Act (hereinafter referred to as the "Third-Sector Primary
Insurance" in this item), or the insurance as set forth in Article 3, paragraph
(5), item (i) which falls under the reinsurance for the Third-Sector Primary
Insurance, whereby all insurance liabilities under the Primary Insurance
Contracts (meaning the insurance contracts which are not reinsurance
contracts; the same applies in Article 33, paragraph (3), items (i) and (ii1),
Article 227-2, paragraph (3), item (xii) and Article 234-21-2, paragraph (1),
item (x)) are transferred, and for which the policy reserve equivalent to the
entire insurance liability is to be provided; the same applies hereinafter), a
written opinion stating the results of the responsible actuary's verification
that the matters stated in the documents specified in Article 4, paragraph (2),
item (iv) of the Act which relate to the contract for Third-Sector Insurance
are reasonable and adequate in terms of the actuarial methodology; and

(xii1) any other document describing information which would be informative
for implementation of the examination under Article 5, paragraph (1) of the
Act.

(2) In a business plan as referred to in item (iv) of the preceding paragraph,

Insurance Solicitation plan, prospect on income and expenditure, and
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information which would serve the basis thereof.

(3) When a stock company which is not an Insurance Company submits a written
application for license under Article 4, paragraph (1) so as to carry out the
Insurance Business by amending its prior business purposes, the documents to
be specified by Cabinet Office Order, as provided in paragraph (2) of the same
Article are the following documents, beyond the documents provided in
paragraph (1) (excluding the portion pertaining to item (iii)):

(i) minutes of shareholders meeting resolving that it will engage in Insurance
Business by amending its prior business purposes;

(ii) the articles of incorporation before the amendment, and documents
identifying the natures of transactions already in effect as of the time of the
application of license; and

(iii) the latest balance sheet, profit and loss statement and the statement of
changes in shareholders' equity, etc.

(Procedures for License Application)

Article 7 (1) For submitting a written application for license under Article 4,
paragraph (1) of the Act as well as its attachments, an original thereof must be
submitted to the Prime Minister via the Commissioner of the Financial
Services Agency.

(2) A party seeking a license under Article 3, paragraph (1) of the Act or a party
intending to incorporate a stock company or a Mutual Company engaged in
Insurance Business regarding which a license under the same paragraph is
sought may make an application for the preliminary examination, by way of
submitting to the Prime Minister, via the Commissioner of the Financial

Services Agency, documents equivalent to those provided for in Article 4 of the
Act.

(Matters to Be Stated in Statement of Business Procedures)

Article 8 (1) An applicant of license under Article 3, paragraph (1) of the Act
(hereinafter referred to as a "License Applicant" in this Article to Article 10)
must state the following matters in the documents as referred to in Article 4,
paragraph (2), item (ii) of the Act:

(i) scope of the insured or the insurance purposes, and categories of types of
insurances (including reinsurances);

(ii) the matters concerning insurance amount and insurance period;

(iii) the matters concerning determination of the insured or the purposes of
insurance; and the matters concerning the procedures for conclusion of
insurance contracts;

(iv) the matters related to receiving of insurance premiums; and the matters

related to payment of insurance proceeds and refunds including insurance
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premiums refunds;

(v) the matters to be stated in insurance policy certificate (meaning a document
under Article 6, paragraph (1), Article 40, paragraph (1) or Article 69,
paragraph (1) of the Insurance Act (Act No. 56 of 2008); the same applies
hereinafter), application for insurance contracts, and documents to be
attached thereto;

(vi) the matters concerning special provisions under insurance contracts;

(vii) the matters concerning loan to be granted under policy conditions; and

(viil) the matters concerning treatment in cases of modification to insurance
amount, insurance types or insurance period.

(2) When a License Applicant creates a Special Account (meaning a special
account to be created pursuant to the provisions of Article 118, paragraph (1) of
the Act; hereinafter the same applies in this Chapter to Chapter V), such
applicant must, in addition to the matters set forth in the items of the
preceding paragraph, state the following matters; provided, however, that if
the insurance contract for which a Special Account is to be created falls under
the cases set forth in any of Article 83, item (i), (a) to (n), it is not required to
state the matters set forth in item (iii):

(1) a type of the insurance contract for which a Special Account is to be created;

(i1) types of properties in the Special Account, and the appraisal method
therefor; and

(iii) the day when insurance premiums, in whole or in part, are transferred to
the Special Account.

(3) When a License Applicant creates an Accumulation Account (meaning an
account created pursuant to the provisions of Article 30-3, paragraph (1)
(including the cases where applied mutatis mutandis pursuant to Article 63);
hereinafter the same applies in this paragraph and Article 11), such applicant
must, in addition to the matters set forth in the items of paragraph (1), state
the following matters:

(i) a type of insurance contract for which an Accumulation Account is to be
created;

(i1) insurance premiums whose accounting is to be managed in the
Accumulation Account; and

(iii) types of properties in the Accumulation Account, and the appraisal method
therefor.

(Matters to Be Stated in General Policy Conditions)
Article 9 A License Applicant must state the following matters in the document
set forth in Article 4, paragraph (2), item (iii) of the Act:
(i) causes of payment of insurance proceeds;
(ii) causes which render an insurance contract invalid;
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(iii) causes which release the insurer from its obligations under the insurance
contract;

(iv) method of specifying the scope of the insurer's obligations, and the timing
for the performance thereof;

(v) disadvantage which may be suffered by a policyholder or an insured as a
result of its failure in performance of the obligations under the policy
conditions;

(vi) grounds which give rise to cancellation of an insurance contract in whole or
part, and the rights and obligations of the parties if the cancellation is
effected; and

(vii) if any person is entitled to receive policy dividends (meaning policy
dividends as provided in Article 114, paragraph (1) of the Act; hereinafter
the same applies in this Chapter to Chapter V and in Chapter XII) or
distribution of surplus to members, the scope of such entitlement.

(Matters to Be Stated in Statement of Calculation Procedures for Insurance
Premiums and Policy Reserve)

Article 10 A License Applicant must state in the document referred to in Article
4, paragraph (2), item (iv) of the Act the following matters: the matters set
forth in items (i) to (vi) and item (viii), in the case of an application for life
insurance business license under Article 3, paragraph (4) of the Act; or the
matters set forth in items (i) to (iv) and items (vi) to (viii) (as for the matters
specified in item (iii), limited the matters relating to an insurance contract for
which an insurance premiums reserve under Article 70, paragraph (1), item (1),
(a) (hereinafter simply referred to as "Insurance Premiums Reserve" in this
Article) is to be calculated or for which refund reserve under item (iii) of that
item is to be set aside; as for the matters specified in item (iv), limited to the
matters relating to an insurance contract wherein surplus or policy dividends
are to be distributed to members; or as for the matters specified in item (vi),
limited to the matters relating to an insurance contract for which insurance
premiums reserve is to be calculated), in the case of an application for non-life
insurance business license under Article 3, paragraph (5) of the Act:

(1) the matters related to the method for calculation of insurance premiums
(when the method requires a coefficient which serves the basis of such
calculation, such coefficient is included);

(i1) the matters related to the method of calculation (when the method requires
a coefficient which serves the basis of such calculation, such coefficient is
included) of policy reserves (meaning policy reserves as set forth in Article
116, paragraph (1) of the Act; hereinafter the same applies in this Chapter to
Chapter VIII);

(iii) the matters related to the method and basis of calculation of the amount of
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refunds or any other amount to be calculated based upon the amount to be
reserved for the insured (hereinafter referred to as the "Policyholder Value");

(iv) the matters related to the method of calculation of the members' dividend
reserve as set forth in Article 30-5, paragraph (1), item (i) or policy dividend
reserve as set forth in Article 64, paragraph (1), and distribution of surplus
to members or policy dividends;

(v) the matters related to posting of uncollected insurance premiums;

(vi) the matters related to calculation methods applied in the case of
modification to the insurance amount, insurance type or insurance period;

(vii) the matters related to Net Insurance Premiums (meaning the portion of
insurance premiums which is expected to be allocated for future payment of
insurance proceeds; the same applies in Article 122 and Article 211-6); and

(viil) any other matters necessary in relation to actuarial methodology.

(License Examination)

Article 10-2 When conducting an examination provided in Article 5, paragraph
(1) of the Act which pertains to the license application under Article 3,
paragraph (1) of the Act, the Prime Minister is to pay due regards to the
following circumstances:

(1) if the category of the license for which the application is filed is a life
insurance business license as set forth in Article 3, paragraph (4) of the Act,
that the applicant is expected to generate current net income or current net
surplus in a single business year before the elapse of tenth business year
after commencement of its business;

(ii) if the category of the license for which the application is filed is a non-life
insurance business license as set forth in Article 3, paragraph (5) of the Act,
that the applicant is expected to generate current net income or current net
surplus in a single business year before the elapse of fifth business year after
commencement of its business;

(ii1) that, after the license is granted, the applicant is expected to maintain the
benchmark for the soundness of its business management at an appropriate
level;

(iv) that the matters set forth in the documents prescribed in Article 4,
paragraph (2), item (i) of the Act as attached to the written application for
registration are adequate for securing the applicant's sound and proper
business operation; and

(v) that the applicant and its Subsidiary Company, etc. are expected to
demonstrate sound income and expenditure results.

(Criteria for Examination of Statement of Business Procedures)
Article 11 The criteria to be specified by Cabinet Office Order, as provided in
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Article 5, paragraph (1), item (iii), (e) of the Act is as follows:

(1) that the terms and conditions of the insurance contract appropriately match
the needs and convenience of Policyholders, etc. (meaning Policyholders, etc.
as provided in Article 5, paragraph (1), item (iii), (a) of the Act; the same
applies hereinafter);

(i1) that, for the method of obtaining consent provided in (a) or (b) below in
relation to the procedure set forth therein, respectively, a method to obtain
the consent in writing or any other equivalent method is clearly provided:

(a) conclusion of an insurance contract (including the modification to
contracts which requires consent from the insured; hereinafter the same
applies in the following item): consent under Article 38 or Article 67,
paragraph (1) of the Insurance Act;

(b) change of a beneficiary provided in Article 43, paragraph (1) or Article 72,
paragraph (1) of the Insurance Act: consent under Article 45 or Article 74,
paragraph (1) of that Act;

(i1)-2 that, when the application of or any other procedures for conclusion of an
insurance contract are to be handled by the use of devices connected to
telecommunication lines made available for information processing, adequate
measures are implemented so as to secure protection of Policyholders, etc.
and appropriate business operation, in relation to identify confirmation of
the applicants of insurance contracts, checking of physical conditions of the
insured (excluding the case where the insured cannot be identified at the
time of conclusion of the insurance contract), explanation of contract terms
and conditions, information management and any other aspects as may be
required for implementation of such procedures;

(ii1) that the method of disclosure of information on surrender value of an
insurance contract is appropriate and bears no risk of negative impact on
protection of Policyholders, etc., and that such method is clearly provided;

(iii)-2 that, in the case of any of the following insurance contracts regarding
which the Revocation, etc. of application as provided in Article 309,
paragraph (1) of the Act is unacceptable due the ground of falling under any
of the cases specified in Article 45, items (i) to (iv) of the Cabinet Order, such
insurance contract may provide for an option for a Special Early Cancellation
(meaning a cancellation of an insurance contract regarding which, for the
purpose of calculation of the surrender value payable to the policyholders,
the deduction from the Policyholder Value is treated as zero and the contract
expenses deducted from the insurance premiums is added to the Policyholder
Value, only for the period until the elapse of certain number of days not less
than ten days counting from the execution date of the insurance contract or
the dates close to it; the same applies in Article 53-12); provided, however,
this does not apply to the case where the Revocation, etc. of the application is
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unacceptable on the ground of falling under any of the cases as specified in

Article 309, paragraph (1), items (i1) to (v) of the Act or in Article 45, items

(v) to (viii) of the Cabinet Order; or where the insurance contract contains a

provision that the Insurance Company accepts the Revocation, etc. of the

application if any of the cases specified in Article 45, items (i) to (iv) of the

Cabinet Order applies:

(a) insurance contracts as set forth in the items of Article 74;

(b) an insurance contract (excluding the insurance contracts as referred to in
(a) above) which entails potential risk that the surrender value may fall
short of the total amount of insurance premiums, as a result of a
fluctuation in indicators such as interest rate, value of currencies or
quotations on the Financial Instruments Market (meaning the Financial
Instruments Market as provided in Article 2, paragraph (14) of the
Financial Instruments and Exchange Act; the same applies hereinafter);

(c) an insurance contract (excluding the insurance contracts referred to in (a)
or (b) above) under which the amount of insurance proceeds, refunds or any
other benefits (hereinafter referred to as "Insurance Proceeds, etc.") are
indicated in foreign currencies;

(iv) that, when the insurance as set forth in Article 3, paragraph (4), item (i) or
(i) of the Act is to be underwritten, the criteria for payment and the
maximum limitation of the insurance proceeds are adequate;

(v) that, in the case of an insurance contract for which a Special Account or an
Accumulation Account is to be created, the structures for investment of the
properties in such accounts are adequate;

(vi) that the measures are clearly prescribed so that the documents specified in
Article 227-2, paragraph (3), items (vi) to (ix) and Article 234-21-2,
paragraph (1), items (iv) to (vii) (limited to those stating that no refund is to
be made upon cancellation of a Specified Insurance Contract (meaning a
Specified Insurance Contract as provided in Article 300-2 of the Act; the
same applies hereinafter), in the case of documents specified in Article 227-2,
paragraph (3), item (viii)) are to be furnished to a policyholder and that
signature or seals in acknowledgment of the receipt of those documents by
the policyholder are to be obtained;

(vi)-2 that the measures are clearly prescribed so that the documents specified
in Article 227-2, paragraph (3), item (viii) (excluding those stating that no
refund is to be made upon cancellation of a Specified Insurance Contract) are
to be furnished to a policyholder and that signature or seals in
acknowledgment of the receipt of those documents by the policyholder are to
be obtained, or that measures similar thereto are clearly prescribed;

(vii) that, in the case of an insurance contract regarding which the Insurance
Company undertakes that insurance premiums rate or any other terms and
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conditions thereunder may be modified (including addition to or deletion of

the terms and conditions thereunder, and also including whole or partial

cancellation thereof), in whole or in part, any of the following requirements
1s met:

(a) that, when any of the terms and conditions under the insurance contract
are subject to any modification, the requirement, the provisions subject to
modification, the details of the modification, and the timing for informing
the policyholder of such change are clearly provided; in such case, if, in
connection with the contracts for Third-Sector Insurance, the provisions on
the Right to Modification of Base Rate (meaning the right to effect any
modification to the amount of insurance premiums or the amount of
insurance proceeds by amending the incidence rate of insured events which
served as the basis of calculation of insurance premiums as of the time of
conclusion of the insurance contract (hereinafter referred to as the
"Assumed Incidence Rate"), due to the reason that the Actual Incidence
Rate of insured events (hereinafter referred to as "Actual Incidence Rate")
deviate or will likely deviate from the estimation as of the time of
conclusion of the insurance contract; the same applies hereinafter) is to be
stated in the document as set forth in Article 4, paragraph (2), item (iii) of
the Act, the criteria for judgment of eligibility for application of the
recognition under Article 123, paragraph (1) of the Act which pertains to
the exercise of such Right to Modification of Base Rate (referred to be
"Criteria for Exercise of Right to Modification of Base Rates" in Article 53,
paragraph (1), item (i), (a) to (c), Article 227-2, paragraph (3), item (xi), (a)
and Article 234-21-2, paragraph (1), item (ix), (a)) is clearly provided based
on the indicator reflecting the figure of the Actual Incidence Rate against
the Assumed Incidence Rate;

(b) that, when the Insurance Company notifies the policyholder of any
amendment to the terms and conditions under the insurance contract, the
policyholder may effect non-retroactive cancellation of the insurance

contract without suffering any disadvantage.

(Criteria for Examination of Statement of Calculation Procedures for Insurance

Premiums and Policy Reserve)
Article 12 The criteria to be specified by Cabinet Office Order, as provided in

Article 5, paragraph (1), item (iv), (c) of the Act is as follows:

(i) that the calculation of the Policyholder Value is not unreasonably
disadvantageous to the Policyholder, etc.;

(ii) that, with regard to the matters specified in the document (excluding the
portion pertaining to the insurance premiums), a specific party is not treated
in an unreasonably discriminatory manner; and
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(iii) that, when the automobile driving insurance (excluding automobile
damage liability insurance as provided in Article 5 (Compulsory Execution of
Contract for Liability Insurance or Liability Mutual Aid Insurance) of the
Automobile Liability Security Act (Act No. 97 of 1955)) is to be underwritten,
such insurance satisfies all of the following requirements:

(a) that, when a risk factor is to be used for the purpose of calculation of net
insurance premiums rate, such risk factor is one or more of the following
factors:

. age;

. sex;

. driving history;

. purpose of use of automobile, such as business use or personal use;

. status of use of automobile, such as driving distance per year;

. districts;

. automobile type;

3 O Ot v W N

. whether the automobile is equipped with safety device; and
9. the number of automobiles owned;

(b) that the disparity of net insurance premiums rate based on the risk
factors as provided in (a) above is provided in conformity with the statistics
and actuarial methodology;

(c) that the net insurance premiums rate pertaining to age, sex and district
as provided in (a) above satisfies the requirements as set forth in the left
columns of Appended Form hereto, in accordance with the categories as
respectively set forth in the right columns;

(d) that, if the documents as provided in Article 4, paragraph (2), item (iv) of
the Act contain the description that the insurance premiums are subject to
modification to the certain extent within the proximity of the insurance
premiums for which the license has been granted, the maximum or
minimum limit of such range is the amount of insurance premiums for
which the license has been granted, plus or less 1.25 percent of such
amount, respectively.

(Trade Name or Name)

Article 13 (1) The characters to be specified by Cabinet Office Order denoting
that the company is an Insurance Company, as provided in Article 7,
paragraph (1) of the Act, are "Life Insurance".

(2) The characters to be specified by Cabinet Office Order denoting that the
company is a Non-Life Insurance Company, as provided in Article 7, paragraph
(1) of the Act, are as follows:

(i) fire insurance;
(i1) marine insurance;
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(iii) injury insurance;
(iv) automobile insurance;
(v) reinsurance; and
(vi) non-life insurance.
(3) A Non-Life Insurance Company may use any of the characters set forth in the
items of the preceding paragraph in its trade name or name, in order to suffice

the requirements.
Article 14 Deleted

(Application for Authorization of Directors' Concurrent Holding of Positions at
Other Companies)

Article 14-2 (1) When a director (an executive officer, in the case of a company
with nominating committee, etc.; the same applies in the following paragraph)
engaged in the ordinary business of an Insurance Company intends to obtain
an authorization under Article 8, paragraph (1) of the Act, the director must
submit the written application for authorization with the following documents
attached thereto, and submit them to the Commissioner of the Financial
Services Agency via such Insurance Company; provided, however, that if the
other company which intend to engage in ordinary business falls under the
category of an Insurance Company or a Foreign Insurance Company, etc., it is
not required to attach the document set forth in item (v):

(i) a written statement of reasons;

(i1) résumsé;

(iii) a document describing the method of handling ordinary business of the
Insurance Company and such other company;

(iv) a document describing the relationships, such as transactions, between the
Insurance Company and such other company;

(v) articles of incorporation (including any rules equivalent thereto) of such
other company; the latest balance sheet, profit and loss statement, business
report and statement of changes in shareholders' equity, etc. (in the case of a
Mutual Company, a document on disposition of surplus and treatment of loss
and a statement of changes in funds, etc. (including the notes in reference
thereto; the same applies hereinafter)); as well as any other document
disclosing the matters related to the current status of business, properties,
and profits and losses; and

(vi) a document containing any other matters which would serve as reference
information.

(2) When the application for authorization under the preceding paragraph is filed,
the Commissioner of the Financial Services Agency is to examine whether it is
unlikely that the assumption of dual positions for which the application for the
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authorization is filed will give rise to any negative impact on the director's
engagement in the ordinary business of the Insurance Company.

Chapter I-2 Electronic or Magnetic Records and Electronic or Magnetic
Means

(Electronic or Magnetic Records)

Article 14-3 The records to be specified by Cabinet Office Order, as provided in
Article 4, paragraph (3) (including the cases where applied mutatis mutandis
pursuant to Article 272-2, paragraph (3) of the Act) and Article 176 of the Act,
are the files storing information, which are prepared with any object enabling
secure storage of certain information through magnetic disks or any other
means equivalent thereto.

(Method to Indicate Information Stored in Electronic or Magnetic Records)
Article 14-4 The methods to be specified by Cabinet Office Order, as provided in
the following provisions, are displaying of the information stored in the

Electronic or Magnetic Records (meaning the Electronic or Magnetic Record as

provided in Article 4, paragraph (3) of the Act; the same applies hereinafter) on

the paper or onto the screen:

(i) Article 16, paragraph (2), item (iii) of the Act (including the cases where
applied mutatis mutandis pursuant to Article 57, paragraph (4) of the Act);

(ii) Article 17-4, paragraph (2), item (iii) of the Act (including the cases where
applied mutatis mutandis pursuant to Article 57, paragraph (4) of the Act);

(iii) Article 26, paragraph (2), item (iii);

(iv) Article 74, paragraph (7), item (ii) (Proxy Voting), Article 76, paragraph (5)
(Voting by Electronic or Magnetic Means) and Article 81, paragraph (3)
(Minutes) of the Companies Act, as applied mutatis mutandis pursuant to
Article 30-8, paragraph (6) of the Act;

(v) Article 32-2, paragraph (3), item (i);

(vi) Article 310, paragraph (7), item (ii) (Proxy Voting), Article 312, paragraph
(5) (Voting by Electronic or Magnetic Means), Article 318, paragraph (4),
item (ii) (Minutes) and Article 319, paragraph (3), item (ii) (Omission of
Resolution of Shareholders Meetings) of the Companies Act, as applied
mutatis mutandis pursuant to Article 41, paragraph (1) of the Act;

(vii) Article 310, paragraph (7), item (ii) (Proxy Voting) of the Companies Act,
as applied mutatis mutandis pursuant to Article 44-2, paragraph (3) of the
Act (including the cases where applied mutatis mutandis pursuant to Article
77, paragraph (6) of the Act);

(viii) Article 312, paragraph (5) (Voting by Electronic or Magnetic Means) and
Article 318, paragraph (4), item (ii) (Minutes) of the Companies Act, as
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applied mutatis mutandis pursuant to Article 49, paragraph (1) of the Act;

(ix) Article 371, paragraph (2), item (i) (Minutes) of the Companies Act, as
applied mutatis mutandis pursuant to Article 53-16 of the Act;

(x) Article 374, paragraph (2), item (ii) (Authority of Accounting Advisors) and
Article 378, paragraph (2), item (iii) (Keeping and Inspection of Financial
Statements by Accounting Advisors) of the Companies Act, as applied
mutatis mutandis pursuant to Article 53-17 of the Act;

(xi) Article 394, paragraph (2), item (i1) (Minutes) of the Companies Act, as
applied mutatis mutandis pursuant to Article 53-21 of the Act (including the
cases where applied mutatis mutandis pursuant to Article 394, paragraph (3)
of the Companies Act, as further applied mutatis mutandis pursuant to
Article 53-21 of the Act);

(xii) Article 53-22, paragraph (2), item (ii);

(xiii) Article 399-11, paragraph 2, item (i1) (Minutes) of the Companies Act as
applied mutatis mutandis pursuant to Article 53-23-2, paragraph (vi) of the
Act (including the cases where applied mutatis mutandis pursuant to Article
399-11, paragraph (3) of the Companies Act as applied mutatis mutandis
pursuant to Article 53-23-2, paragraph (6) of the Act);

(xiv) Article 413, paragraph (2), item (ii) (Minutes) of the Companies Act, as
applied mutatis mutandis pursuant to Article 53-28, paragraph (6) of the
Act;

(xv) Article 54-8, paragraph (3), item (iii) of the Act;

(xvi) Article 684, paragraph (2), item (ii) (Keeping and Making Available for
Inspection of Bond Registry) of the Companies Act, as applied mutatis
mutandis pursuant to Article 61-5 of the Act;

(xvii) Article 731, paragraph (3), item (i1) (Minutes) of the Companies Act, as
applied mutatis mutandis pursuant to Article 61-8, paragraph (2) of the Act;

(xviii) Article 69-2, paragraph (3), item (iii) and paragraph (5), item (iii) of the
same Article of the Act;

(xix) Article 74, paragraph (7), item (ii) of the Companies Act (Proxy Voting) of
the Companies Act as applied mutatis mutandis pursuant to Article 74,
paragraph (3) of the Act;

(xx) Article 76, paragraph (5) (Voting by Electronic or Magnetic Means) and
Article 81, paragraph (3), item (ii) (Minutes) of the Companies Act, as
applied mutatis mutandis pursuant to Article 74, paragraph (3) of the Act
(including the cases where applied mutatis mutandis pursuant to Article 77,
paragraph (6) of the Act);

(xxi) Article 82, paragraph (3), item (iii) of the Act (including the cases where
applied mutatis mutandis pursuant to Article 96-15 of the Act);

(xxii) Article 87, paragraph (3), item (iii) and paragraph (5), item (iii) of the
same Article of the Act;
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(xxiii) Article 791, paragraph (3), item (iii) (Keeping and Inspection of
Documents Concerning an Absorption-Type Company Split or Share
Exchange) of the Companies Act as applied mutatis mutandis pursuant to
paragraph (4) of the same Article, as further applied mutatis mutandis
pursuant to Article 96-5, paragraph (3) of the Act;

(xxiv) Article 794, paragraph (3), item (iii) (Keeping and Inspection of
Documents Concerning an Absorption-Type Merger Agreement) of the
Companies Act as applied mutatis mutandis pursuant to Article 96-5,
paragraph (3) of the Act;

(xxv) Article 811, paragraph (4), item (iii) (Keeping and Inspection of
Documents Concerning an Absorption-Type Merger) of the Companies Act, as
applied mutatis mutandis pursuant to paragraph (6) of the same Article, as
applied mutatis mutandis pursuant to Article 96-5, paragraph (3) of the Act;

(xxvi) Article 803, paragraph (3), item (iii) (Keeping and Inspection of
Documents Concerning a Consolidation-Type Merger Agreement) of the
Companies Act, as applied mutatis mutandis pursuant to Article 96-9,
paragraph (5) of the Act;

(xxvii) Article 801, paragraph (3), item (iii) (Keeping and Inspection of
Documents Concerning an Incorporation-Type Company Split or Share
Transfer) of the Companies Act, as applied mutatis mutandis pursuant to
paragraph (4) of the same Article, as applied mutatis mutandis pursuant to
Article 96-9, paragraph (5) of the Act;

(xxviii) Article 815, paragraph (4), item (iii) (Keeping and Inspection of
Documents Concerning a Consolidation-Type Merger Agreement) of the
Companies Act, as applied mutatis mutandis pursuant to paragraph (6) of
the same Article, as applied mutatis mutandis pursuant to Article 96-9,
paragraph (5) of the Act;

(xxix) Article 156-2, paragraph (2), item (iii) of the Act;

(xxx) Article 165-2, paragraph (2), item (iii) of the Act;

(xxxi) Article 165-9, paragraph (2), item (iii) of the Act;

(xxxii) Article 165-13, paragraph (3), item (iii) of the Act (including the cases
where applied mutatis mutandis pursuant to Article 165-14, paragraph (3) of
the Act);

(xxxiii) Article 165-15, paragraph (2), item (iii) of the Act;

(xxxiv) Article 165-19, paragraph (2), item (iii) of the Act;

(xxxv) Article 165-21, paragraph (3), item (iii) of the Act (including the cases
where applied mutatis mutandis pursuant to Article 165-22, paragraph (3) of
the Act);

(xxxvi) Article 166, paragraph (3), item (iii) of the Act;

(xxxvii) Article 371, paragraph (2), item (ii) (Minutes) of the Companies Act as
applied mutatis mutandis pursuant to Article 180-15 of the Act;
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(xxxviii) Article 496, paragraph (2), item (iii) (Keeping and Inspection of
Balance Sheet) of the Companies Act, as applied mutatis mutandis pursuant
to Article 180-17 of the Act;

(xxxix) Article 196, paragraph (5), item (iii);

(x1) Article 224, paragraph (3), item (iii); and

(x1i) Article 240-7, paragraph (2), item (iii) of the Act.

(Electronic or Magnetic Means)

Article 14-5 (1) The methods to be specified by Cabinet Office Order using an
electronic data processing system or any other information and communication
technology, as provided in Article 16, paragraph (2), item (iv) of the Act
(including the cases where applied mutatis mutandis pursuant to Article 57,
paragraph (4) of the Act) are as follows:

(i) a method whereby electronic data processing system is to be used, as
specified in (a) or (b) below:

(a) to transmit information via telecommunications line connected between a
computer used by the sender and that used by the recipient, and to record
such information in a file stored on a computer used by the recipient; or

(b) to provide recipients access to the details of information recorded into a
file stored on a computer used by the sender via telecommunications line,
and to record the information in a file stored on a computer used by such
recipient;

(i1) to deliver the file storing the Information, which is prepared with any
object enabling secure storage of certain information through magnetic disks
or any other means equivalent thereto.

(2) The method specified in the items of the preceding paragraph is the method
which enables a recipient to create a document by way of outputting
information stored in the file.

(Electronic Signatures)

Article 14-6 (1) The alternative to affixing signature or name and seal, which is
to be specified by Cabinet Office Order, as provided in the following provisions,
1s an Electronic Signature:

(1) Article 22, paragraph (2) of the Act;

(i1) Article 369, paragraph (4) (Resolution of Board of Directors) of the
Companies Act, as applied mutatis mutandis pursuant to Article 53-16 and
Article 180-15 of the Act;

(iii) Article 393, paragraph (3) of the Companies Act (Resolution of Board of
Company Auditors Meetings), as applied mutatis mutandis pursuant to
Article 53-21 of the Act;

(iv) Article 399-10, paragraph (4) (Resolution of Audit and Supervisory
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Committee Meetings) of the Companies Act as applied mutatis mutandis
pursuant to Article 53-23-2, paragraph (6) of the Act;

(v) Article 412, paragraph (4) (Resolution of Nominating Committee Meetings)
of the Companies Act, as applied mutatis mutandis pursuant to Article 53-28,
paragraph (6) of the Act; and

(vi) Article 682, paragraph (3) (Delivery of Document Stating Matters to Be
Stated in Bond Registry) and Article 695, paragraph (3) (Delivery of
Documents Stating Matters to Be Stated in Bond Registry Regarding
Pledges) of the Companies Act, as applied mutatis mutandis pursuant to
Article 61-5 of the Act.

(2) The term "Electronic Signature" as provided in the preceding paragraph
means a measure to be implemented for information recordable in an
Electronic or Magnetic Records, and which satisfies all of the following
requirements:

(i) that the purpose of the measure is to identify that the information was
created by the person who has implemented the measure; and

(ii) that the measure enables verification as to whether the information has
been altered.

(Electronic or Magnetic Records to Be Provided by Inspectors)

Article 14-7 The Electronic or Magnetic Records to be specified by Cabinet Office
Order, as provided in the following provisions, are electronic or magnetic
storage media as provided in Article 36, paragraph (1) (Structure of Electronic
or Magnetic Records) of the Regulation for Commercial Registration (Ministry
of Justice Order No. 23 of 1964) (limited to Electronic or Magnetic Records);
and the Electronic or Magnetic Records to be designated by the person who
receives the Electronic or Magnetic Records pursuant to the provisions of the
following provisions:

(i) Article 33, paragraph (4) (Election of Inspector of Matters Specified or
Recorded in the Articles of Incorporation) of the Companies Act, as applied
mutatis mutandis pursuant to Article 24, paragraph (2) of the Act;

(i1) Article 306, paragraph (5) (Election of Inspector on Calling Procedures of
Shareholders Meeting) of the Companies Act as applied mutatis mutandis
pursuant to Article 40, paragraph (2) and Article 47, paragraph (2) of the
Act;

(iii) Article 358, paragraph (5) (Election of Inspector of Execution of Operation)
of the Companies Act, as applied mutatis mutandis pursuant to Article 53-15
of the Act; and

(iv) Article 207, paragraph (4) (Contribution of Non-Monetary Property) of the
Companies Act, as applied mutatis mutandis pursuant to Article 96-4 of the
Act.
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(Inspectors' Disclosure of Information Recorded on Electronic or Magnetic
Records)

Article 14-8 The methods to be specified by Cabinet Office Order, as provided in
the following provisions (hereinafter referred to as "Provisions Concerning
Information Disclosure by Inspectors" in this Article), are the Electronic or
Magnetic Means (meaning the Electronic or Magnetic Means as provided in
Article 16, paragraph (2), item (iv) of the Act; the same applies hereinafter,
except in Article 52-15, Article 52-17, Article 52-18, Article 52-21 and Article
52-24), which is designated by a person who, pursuant to the provisions of the
Provisions Concerning Information Disclosure by Inspectors, receives the
information recorded on the Electronic or Magnetic Records as set forth in the
relevant provision:

(1) Article 33, paragraph (6) (Appointment of an Inspector concerning Matters
Stated or Recorded in the Articles of Incorporation) of the Companies Act, as
applied mutatis mutandis pursuant to Article 24, paragraph (2) of the Act;

(i1) Article 306, paragraph (7) (Election of Inspector on Calling Procedures of
Shareholders Meeting) of the Companies Act, as applied mutatis mutandis
pursuant to Article 40, paragraph (2) and Article 47, paragraph (2) of the
Act;

(iii) Article 358, paragraph (7) (Election of Inspector of Execution of Operation)
of the Companies Act, as applied mutatis mutandis pursuant to Article 53-16
of the Act; and

(iv) Article 207, paragraph (6) (Contribution of Non-Monetary Property) of the
Companies Act, as applied mutatis mutandis pursuant to Article 96-4 of the
Act.

(Special Provisions on Custody of Electronic or Magnetic Records)

Article 14-9 The measures to be specified by Cabinet Office Order, as provided in
the following provisions, are a measure whereby electronic data processing
system connecting the computers used by a Mutual Company via
telecommunication lines is used, and where the details of information recorded
into a file stored on the computer is to be recorded in the file stored on the
computer used by the secondary offices of such Mutual Company, via
telecommunication lines:

(1) Article 26, paragraph (3);

(i) Article 318, paragraph (3) (Minutes) of the Companies Act as applied
mutatis mutandis pursuant to Article 41, paragraph (1) and Article 49,
paragraph (1) of the Act; and

(iii) Article 54-8, paragraph (2) of the Act.
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(Electronic or Magnetic Means Referred to in Order for Enforcement of the

Insurance Business Act)

Article 14-10 The types and details of the Electronic or Magnetic Means to be
presented pursuant to the provisions of Article 4-6, paragraph (1) or Article 4-7,
paragraph (1) of the Cabinet Order are as follows:

(i) from among the means listed in the following, the means to be used by the
sender:

(a) among the methods using an electronic data processing system, the
following methods:

1. transmission of information via a telecommunications line that links the
computer used by the sender to the computer used by the recipient,
and recording it in a file stored on the computer used by the recipient;
or

2. giving the information recipient access to details of information recorded
into a file stored on a computer used by the sender via a
telecommunications line, and recording the information into a file
stored on the computer used by the information recipient;

(b) delivery of the file storing information, which is prepared with any object
enabling secure storage of certain information through magnetic disks or
any other means equivalent thereto;

(i1) the format for recording information into files.

Chapter IT Stock Company and Mutual Company Engaged in Insurance
Business
Section 1 Special Provisions for Stock Company Engaged in Insurance
Business

(Rights Exercisable by Shareholders on the Record Date)

Article 15 The rights to be specified by Cabinet Office Order, as provided Article
124, paragraph (2) (Record Date) of the Companies Act applied pursuant to the
provisions of Article 11 of the Act following the deemed replacement of terms,
are as follows:

(i) right to receive distribution of dividend of surplus; and

(i1) right to receive distribution of residual assets.

(Reference Documents for Shareholders Meetings)

Article 15-2 (1) The Reference Documents for Shareholders Meetings (meaning
Reference Documents for Shareholders Meetings as provided in Article 301,
paragraph (1) (Delivery of Reference Documents for Shareholders Meetings) of
the Companies Act applied pursuant to the provisions of Article 13 of the Act
following the deemed replacement of terms; hereinafter the same applies in
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this Article) to be delivered pursuant to the provisions of Article 301,
paragraph (1) or Article 302, paragraph (1) of the Companies Act applied
pursuant to the provisions of Article 13 of the Act following the deemed
replacement of terms must be prepared in accordance with Appended Form No.
4.

(2) The delivery of Reference Documents for Shareholders Meetings implemented
by a stock company engaged in Insurance Business, providing for the matters
specified in Article 298, paragraph (1), items (iii) and (iv) (Determination to
Call Shareholders Meeting) of the Companies Act (such delivery includes the
provision of information implemented by the Electronic or Magnetic Means in
lieu of delivery), is the delivery of the Reference Documents for Shareholders
Meetings as set forth in Article 301, paragraph (1) or Article 302, paragraph (1)
of the Companies Act applied pursuant to the provisions of Article 13 of the Act
following the deemed replacement of terms.

(3) A director may, in addition to a Notice of Calling (meaning a notice under
Article 299, paragraph (2) or (3) (Determination to Call Shareholders Meeting)
of the Companies Act; hereinafter the same applies in this Article and the
following Article), notify the method of announcement of updated information
to shareholders when there occurs any event requiring modification to any
matter to be stated in the Reference Documents for Shareholders Meetings
within the period between the day of dispatching the Notice of Calling and the
day immediately prior to the date of the shareholders meeting.

(4) If, among the matters to be stated in the Reference Documents for
Shareholders Meetings to be provided to shareholders in connection with the
same shareholders meeting, there is any matter already included in any other
document or any information to be provided by the Electronic or Magnetic
Means, such matters needs not be included in the Reference Documents for
Shareholders Meetings to be provided to the shareholders. In this case, it must
be specifically noted that there is any matter already stated in other document
or any information to be provided by the Electronic or Magnetic Means.

(5) If, among the matters to be included in the Notice of Calling to be sent to the
shareholders or in the business report to be provided to shareholders pursuant
to the provisions of Article 437 (Provision of Financial Statements to
Shareholders) of the Companies Act in connection with the same shareholders
meetings, there is any matter already stated in the Reference Documents for
Shareholders Meetings, such matters need not be included in the Notice of
Calling to be sent to the shareholders or in the business report to be provided
to shareholders pursuant to the provisions of the same Article.

(6) The matters concerning Reference Documents for Shareholders Meetings
which are not provided for in this Cabinet Office Order are to be as set forth in
the Regulation for Enforcement of the Companies Act (Ministry of Justice
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Order No. 12 of 2006).

(Voting Forms)

Article 16 (1) A Voting Form (meaning a Voting Form as provided in Article 301,
paragraph (1) (Giving of Voting Forms) of the Companies Act; hereinafter the
same applies in this Article) to be delivered pursuant to the provisions of the
same paragraph, applied pursuant to the provisions of Article 13 of the Act
following the deemed replacement of terms, must be prepared in accordance
with Appended Form No. 4-2.

(2) If a stock company engaged in Insurance Business has prescribed any
provisions on the matters specified in Article 63, item (iv), (a) (Decisions
Related to Calling) of the Regulation for Enforcement of the Companies Act, it
must, upon the request from the shareholder who has given an approval
pursuant to the provisions of Article 299, paragraph (3) (Notice of Calling of
Shareholders' Meetings) of the Companies Act, deliver to such shareholder a
Voting Form as set forth in Article 301, paragraph (1) of the Companies Act
applied pursuant to the provisions of Article 13 of the Act following the deemed
replacement of terms (such delivery includes the provision of information
implemented by the Electronic or Magnetic Means in lieu of delivery pursuant
to the provisions of Article 301, paragraph (2) of the Companies Act).

(3) If, among the matters to be contained in the Notice of Calling to be sent to
shareholders in connection with the same shareholders meeting, there is any
matter already stated in the Voting Form, such matter need not be contained
in the Notice of Calling.

(4) If, among the matters to be contained in the Voting Form (limited to the
matters specified in items 3 to 5 of Appended Form No. 4-2 (Points in Attention
Concerning Preparation of Document)) to be provided to shareholders in
connection with the same shareholders meeting, there is any matter already
stated in the Notice of Calling, such matter need not be contained in the Voting

Form.

(Preparation of Accounting Books)

Article 17 (1) The accounting books to be prepared by a stock company engaged
in Insurance Business pursuant to the provisions of Article 432, paragraph (1)
(Preparation and Retention of Account Books) of the Companies Act, applied
pursuant to the provisions of Article 13 of the Act following the deemed
replacement of terms, must be prepared by means of written documents or
Electronic or Magnetic Records.

(2) The matters concerning accounting books not provided for in this Cabinet
Office Order are to be as set forth in the Rules of Corporate Accounting
(Ministry of Justice Order No. 13 of 2006; hereinafter referred to as the "Rules
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of Accounting").

(Goodwill)

Article 17-2 A stock company engaged in Insurance Business may, when it
implements Absorption-type Corporate Restructuring (meaning Absorption-
type Corporate Restructuring as provided in Article 2, paragraph (3), item
(xxxiii) of the Rules of Accounting; the same applies in Article 19-3, paragraph
(1), item (v) and Article 19-3, paragraph (2), item (xi)), Incorporation-type
Corporate Restructuring (meaning Incorporation-type Corporate Restructuring
as provided in Article 2, paragraph (3), item (xli) of the Rules of Accounting) or
acquisition of business (including the case where the stock company becomes a
Transferee Company (meaning the Transferee Company as provided in Article
135, paragraph (1) of the Act); the same applies in Article 24-7), it may record
appropriate amount of goodwill as its assets or liabilities.

Article 17-3 Deleted

(Balance Sheet as of Date of Incorporation)

Article 17-4 The balance sheet to be prepared pursuant to the provisions of
Article 435, paragraph (1) (Preparation and Retention of Financial Statements)
of the Companies Act applied pursuant to the provisions of Article 13 of the Act
following the deemed replacement of terms must be prepared on the basis of
the accounting books as of the date of incorporation of the stock company

engaged in Insurance Business.

(Financial Statement for Each Business Year)

Article 17-5 (1) The statement to be specified by Cabinet Office Order, as
provided in Article 435, paragraph (2) (Preparation and Retention of Financial
Statements) of the Companies Act applied pursuant to the provisions of Article
13 of the Act following the deemed replacement of terms is a statement of
changes in shareholders' equity to be prepared in accordance with the following
paragraph and paragraph (3).

(2) The Financial Statements (meaning the Financial Statements provided in
Article 435, paragraph (2) of the Companies Act applied pursuant to the
provisions of Article 13 of the Act following the deemed replacement of terms;
hereinafter the same applies in this Section) and business report for each
business year as well as supplementary schedules thereto, which are to be
prepared in accordance with the same paragraph must be prepared in
accordance with Appended Form No. 7 (or Appended Form No. 16-17, in the
case of a Small Amount and Short Term Insurance Company; or Appended
Form No. 7-2, in the case of an Insurance Company which has established the

34



Specified Transaction Account as provided in Article 53-6-2, paragraph (1)
(hereinafter referred to as a "Company with Specified Transaction Account")).
(3) With regard to the preparation of Financial Statements, business report and
supplementary schedules thereto, the matters not provided for in this Cabinet
Office Order are to be as set forth in the Regulation for Enforcement of the

Companies Act and in the Rules of Accounting.

(Audit of Financial Statements)

Article 17-6 The audit of the Financial Statements and business report for each
business year as well as supplementary schedules thereto, as referred to in
Article 436, paragraphs (1) and (2) (Audit of Financial Statements) of the
Companies Act applied pursuant to the provisions of Article 13 of the Act
following the deemed replacement of terms is to be as set forth in the following
Article.

(Details of Audit Report)

Article 17-7 (1) An accounting audit report to be prepared by an accounting
auditor must be prepared in accordance with Appended Form No. 1 (or
Appended Form No. 1-5, in the case of a Small Amount and Short Term
Insurance Company); and an audit report to be prepared by a company auditor,
board of company auditors, audit and supervisory committee or audit
committee must be prepared in accordance with the Appended Forms No. 1-2 to
1-4, respectively (or the Appended Forms No. 1-6 to 1-8, respectively, in the
case of a Small Amount and Short Term Insurance Company).

(2) With regard to the audit of Financial Statements, business reports and
supplementary schedules thereto, the matters not provided for in this Cabinet
Office Order are to be as set forth in the Regulation for Enforcement of the

Companies Act and in the Rules of Accounting.

(Requirement for Application of Special Provisions for Approval of Financial
Statements)

Article 17-8 The requirement to be specified by Cabinet Office Order, as
provided in Article 439 (Special Provisions on Companies with Accounting
Auditors) of the Companies Act applied pursuant to the provisions of Article 13
of the Act following the deemed replacement of terms is to fall under all of the
following items (item (iii) is excluded, in the case of a stock company engaged
in Insurance Business which is a company with auditors (meaning a company
with auditors as provided in Article 30-11, paragraph (1) of the Act; the same
applies hereinafter) but not a company with board of company auditors
(meaning a company with board of company auditors as provided in Article 30-
10, paragraph (4) of the Act; the same applies hereinafter)):
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(1) that the financial audit report for the Financial Statements as provided in
Article 439 of the Companies Act applied pursuant to the provisions of
Article 13 of the Act following the deemed replacement of terms contains an
Unqualified Opinion (meaning an opinion to the effect that the audited
Financial Statements are found to adequately reflect any and all material
aspects regarding the status of properties and profits and losses for the
period covered by the Financial Statements, in terms of the corporate
accounting criteria that are generally accepted as fair and appropriate);

(i1) that no opinion is expressed, finding that the methods or results of the
audits performed by the accounting auditor to be inappropriate in terms of
the details of the audit report (in the case of a company with board of
company auditors, limited to an audit report prepared by the board of
company auditors in accordance with paragraph (1) of the preceding Article)
of company auditors, board of company auditors, audit and supervisory
committee or audit committee pertaining to the accounting audit report set
forth in the preceding item;

(iii) that the details noted in the audit report of board of company auditors,
audit and supervisory committee or audit committee, which pertains to the
accounting audit report as provided in item (i) (meaning the details of the
Audit Report by Company Auditors (meaning the Audit Report by Company
Auditors as provided in Article 128, paragraph (1) (Details of Audit Report of
Board of Company Auditors of Company with Accounting Auditors) of the
Rules of Accounting; hereinafter the same applies in this item) of each
company auditor which are to be noted when the details of the Audit Report
by Board of Company Auditors (meaning the Audit Report by Board of
Company Auditors as provided in the same paragraph) differ from the details
of the Audit Report by Company Auditors; an opinion of an audit and
supervisory committee member (meaning an audit and supervisory
committee member as provided in Article 2, paragraph (19) of the Act; the
same applies hereinafter) to be noted when details of the audit report of the
audit and supervisory committee differ from the opinion of the audit and
supervisory committee member; or an opinion of an audit committee member
(meaning an audit committee member as provided in the same paragraph;
the same applies hereinafter) to be noted when the details of the audit report
of the auditing committee differ from the opinion of the audit committee
member) is not the opinion as referred to in the preceding item;

(iv) that the financial statements as provided in Article 439 of the Companies
Act applied pursuant to the provisions of Article 13 of the Act following the
deemed replacement of terms are not deemed to have been audited pursuant
to the provisions of Article 132, paragraph (3) of the Rules of Accounting
(Limitation on Period of Notification of Audit Report by Company Auditors of
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Company with Accounting Auditors).

(Public Notices of Financial Statements)

Article 17-9 (1) When a stock company engaged in Insurance Business gives
public notice under Article 440, paragraph (1) (Public Notice of Financial
Statements) of the Companies Act applied pursuant to the provisions of Article
13 of the Act following the deemed replacement of terms (including a measure
under paragraph (3) of the same Article; hereinafter the same applies in this
paragraph), it must clearly indicate the following matters in the public notice.
In this case, the matters listed in items (i) to (vii) are to be limited to the notes
pertaining to the relevant business year:

(i) notes on going concern assumption;

(ii) notes on significant account policies;

(iii) notes on balance sheet;

(iv) notes on tax effect accounting;

(v) notes on transactions with Related Parties (meaning Related Parties as
provided in Article 112, paragraph (4) (Notes on Transactions with Related
Parties) of the Rules of Accounting);

(vi) notes on information per share;

(vii) notes on significant post-balance sheet events; and

(viii) the amount of net income or net loss for the period.

(2) For the purpose of application of the provisions of the preceding paragraph
when a stock company engaged in Insurance Business gives public notice of its
profit and loss statement pursuant to the provisions of Article 440, paragraph
(1) of the Act applied pursuant to the provisions of Article 13 of the Act
following the deemed replacement of terms, the term "following" in the same
paragraph is deemed to be replaced with "items (i) to (vii)".

(3) The provisions of the preceding paragraph apply mutatis mutandis to the case
where a stock company engaged in Insurance Business implements a measure
provided in Article 440, paragraph (3) of the Companies Act, in connection with
information contained in the profit and loss statement.

(Format of Summary of Financial Statements)

Article 17-10 When, pursuant to the provisions of Article 440, paragraph (2)
(Public Notice of Financial Statements) of the Companies Act, a stock company
engaged in Insurance Business gives public notice of summary of the balance
sheet and profit and loss statement, such summary must be prepared in
accordance with Appended Form No. 2 (or Appended Form No. 2-3, in the case
of a Small Amount and Short Term Insurance Company; or Appended Form No.
2-2, in the case of a Company with Specified Transaction Account).
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(Recording of Reserves under Article 15 of the Insurance Business Act)

Article 17-11 (1) When a stock company engaged in Insurance Business
distributes dividend of surplus, the amount of capital reserve after the
distribution of dividend of surplus is the amount of capital reserve as of the
time immediately prior to the distribution of dividend of surplus, plus the
amount set forth in the following items in accordance with the categories
respectively set forth therein:

(i) if the amount of the Reserves (meaning the Reserves as provided in Article
15 of the Act; hereinafter the same applies in this Section) as of the day of
distribution of dividend of the surplus is not less than the amount of stated
capital as of the relevant day: zero;

(i) if the amount of the Reserves as of the day of distribution of the dividend of
surplus is less than the amount of stated capital as of the relevant day: the
smaller of the amount specified in (a) or (b), multiplied by the Capital
Surplus Dividend Ratio (meaning the ratio obtained by dividing the amount
specified in (a), item (i) of the following Article by the amount specified in
Article 446, item (vi) (Amount of Surplus) of the Companies Act):

(a) the Maximum Amount of Reserves (meaning the amount of stated capital
less the amount of Reserve; hereinafter the same applies in this Article), as
of the day of distribution of dividend of surplus; or

(b) the amount specified in Article 446, item (vi) of the Companies Act,
multiplied by one-fifth.

(2) when a stock company engaged in Insurance Business distributes dividend of
surplus, the amount of retained earnings reserve after the distribution of
dividend of surplus is the amount of retained earnings reserve as of the time
immediately prior to the distribution of dividend of the surplus, plus the
amount set forth in the following items in accordance with the categories
respectively set forth therein:

(i) if the amount of the Reserves as of the day of distribution of dividend of
surplus is not less than the amount of stated capital as of the relevant day:
Zero;

(i) if the amount of the Reserves as of the day of distribution of dividend of
surplus is less than the amount of stated capital as of the relevant day: the
smaller of the amount specified in (a) or (b), multiplied by the Earning
Surplus Dividend Ratio (meaning the ratio obtained by dividing the amount
specified in (a), item (i1) of the following Article by the amount specified in
Article 446, item (vi) of the Companies Act):

(a) the Maximum Amount of Reserves as of the day of the distribution of
dividend of surplus; or

(b) the amount specified in Article 446, item (vi) of the Companies Act,
multiplied by one-fifth.
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(Amount of Surplus to Be Reduced)

Article 17-12 when a stock company engaged in Insurance Business distributes
dividend of surplus, the amounts after distribution of dividend of surplus as
specified in the following items are the amount deducted the amount
respectively set forth in those items from the relevant amount as of the time
immediately prior to the relevant distribution of dividend of surplus:

(1) the amount of other capital surplus: total of the following amounts:

(a) the amount prescribed in Article 446, item (vi) (Amount of Surplus) of the
Companies Act, which is determined by the stock company engaged in
Insurance Business to be reduced from the amount of other capital surplus;
and

(b) the amount prescribed in item (ii), paragraph (1) of the preceding Article,
when such item is applicable;

(i1) the amount of other retained earnings: total of the following amounts:

(a) the amount prescribed in Article 446, item (vi) of the Companies Act,
which is determined by the stock company engaged in Insurance Business
to be reduced from the amount of other retained earnings; and

(b) the amount prescribed in item (ii), paragraph (2) of the preceding Article,
when such item is applicable.

(Keeping of Documents Pertaining to Reduction in Amount of Stated Capital)
Article 17-13 The matters to be specified by Cabinet Office Order, as provided in
Article 16, paragraph (1) of the Act, are as follows:
(i) the item on the agenda regarding reduction in amount of Stated Capital, etc.
(meaning the stated capital or reserve; the same applies in Article 17-16);
and

(i1) a balance sheet.

(Amount of Deficit)

Article 17-14 The method to be specified by Cabinet Office Order, as provided in
Article 16, paragraph (1), item (ii) of the Act, is the method whereby the higher
of the amounts specified in the following items is treated as the amount of
deficit:

(i) zero; or

(ii) zero, less the Distributable Amount (meaning the Distributable Amount as
provided in Article 461, paragraph (2) (Restriction on Dividends) of the
Companies Act).

(Matters Related to Financial Statements)
Article 17-15 The matters to be specified by Cabinet Office Order, as provided in
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Article 17, paragraph (2) of the Act, are the matters set forth in the following
items, in accordance with the categories of the cases applicable as of the day of
publication as set forth in the same paragraph:

(1) if, pursuant to the provisions of Article 440 paragraph (1) or (2) (Public
Notice of Financial Statements) applied pursuant to the provisions of Article
13 of the Act following the deemed replacement of terms, a Notifying
Company (meaning a stock company as set forth in Article 17, paragraph (2),
item (ii) of the Act; hereinafter the same applies in this Article) has given a
public notice of its balance sheet for the Most Recent Business Year (in the
case of a stock company, it means a Most Recent Business Year as provided
in Article 2, item (xxiv) (Definitions) of the Companies Act; or, in the case of
a Mutual Company, it means the Most Recent Business Year regarding
which an approval under Article 54-6, paragraph (2) of the Act (if paragraph
(4) of the same Article is applicable, meaning an approval under Article 54-4,
paragraph (3) of the Act) is granted in relation to the financial statements as
provided in Article 54-3, paragraph (2) of the Act; and the same applies
hereinafter): the following information:

(a) when the public notice is given by means of publication on a daily
newspaper featuring news on current events, the name and date of the
newspaper, and the page number on which the public notice has been
published; or

(b) when the public notice is given in the form of an Electronic Public Notice,
the matters listed in Article 911, paragraph (3), item (xxviii), (a)
(Registration of Incorporation of Stock Company) of the Companies Act;

(ii) if, in regard to the balance sheet pertaining to the Most Recent Business
Year, the Notifying Company has implemented the measures provided in
Article 440, paragraph (3) of the Companies Act: the matters listed in Article
911, paragraph (3), item (xxvi) of the Companies Act;

(iii) if the Notifying Company is a stock company as provided in Article 440,
paragraph (4) of the Companies Act, and where it has submitted the Annual
Securities Report pertaining to the Most Recent Business Year pursuant to
the provisions of Article 24, paragraph (1) (Submission of Annual Reports) of
the Financial Instruments and Exchange Act: such fact;

(iv) if, pursuant to the provisions of Article 28 (Exclusion from Application of
Provisions Pertaining to Public Notice of Financial Statements) of the Act on
Arrangement of Relevant Acts Incidental to Enforcement of the Companies
Act (Act No. 87 of 2005), the Notifying Company is exempted from
application of Article 440 of the Companies Act: such fact;

(v) if there is no Most Recent Business Year of the Notifying Company: such
fact;

(vi) cases other than those set forth in the preceding items: the details of the
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summary of the balance sheet for the Most Recent Business Year prepared in
accordance with Article 17-10.

(Public Notice of Reduction in Amount of Stated Capital)

Article 17-16 The matter to be specified by Cabinet Office Order, as provided in
Article 17, paragraph (2), item (iv) of the Act, is the reason for reduction in the
amount of Stated Capital, etc.

(Amount of Claim Pertaining to Insurance Contract)

Article 18 The amount to be specified by Cabinet Office Order, as provided in
Article 17, paragraph (6) of the Act, is as follows: the amount set forth in item
(i), in the case of a Life Insurance Company; the total of the amounts set forth
in items (i1) and (iii), in the case of a Non-Life Insurance Company; and the
amount set forth in item (ii), in the case of a Small Amount and Short Term
Insurance Company:

(1) the amount to be set aside for the insured, as of the time of the public notice
under Article 17, paragraph (2) of the Act (hereinafter referred to as the
"Public Notice" in this Article);

(i1) the amount of the insurance premiums corresponding to the Unexpired
Period (meaning the insurance period provided for in an insurance contract,
outstanding as of the time of the public notice); and

(ii1) the amount to be set aside as the refund reserve as set forth in Article 70,
paragraph (1), item (iii), as of the time of the public notice.

(Application for Authorization of Reduction in Amount of Stated Capital)
Article 19 (1) When a stock company engaged in Insurance Business intends to

obtain an authorization under Article 17-2, paragraph (3) of the Act, it must

submit to the Commissioner of the Financial Services Agency, Director-General

of Local Finance Bureau or Director-General of the Fukuoka Local Finance

Branch Bureau (hereinafter collectively referred to as the "Commissioner of the

Financial Services Agency or Other Competent Official") a written application

for authorization, as well as the following documents attached thereto:

(i) a written statement of reasons;

(i1) a document specifying the method of reduction in the amount of stated
capital;

(ii1) the minutes of shareholders meetings, or any other documents certifying
that necessary procedures have been followed;

(iv) a balance sheet;

(v) a document certifying that the public notice under Article 17, paragraph (2)
of the Act has been given;

(vi) if any policyholder or any other creditor has raised an objection under

41



Article 17, paragraph (4) of the Act, a document certifying the fact that the
payment has been made or reasonable security has been provided to the
policyholder or any other creditor, or reasonable property has been deposited
in trust with a Trust Company, etc. (collectively meaning a Trust Company
(meaning a Trust Company as provided in Article 2, paragraph (2)
(Definitions) of the Trust Business Act (Act No. 154 of 2004); the same
applies in Article 52-14, item (i), Article 52-23, paragraph (4) and Article 208,
paragraph (2), item (i)) and a financial institution engaged in a Trust
Business (meaning a financial institution authorized under Article 1,
paragraph (1) (Authorization for Engagement in Trust Business by Financial
Institutions) of the Act on Engagement in Trust Business by Financial
Institutions; the same applies in Article 211-28, item (iii)); the same applies
hereinafter) for the purpose of having the policyholder or other creditor
receive the payment, or that the reduction in the amount of the stated capital
bears no risk of detriment to the policyholder or other creditor;

(vii) a document certifying that the number of policyholders who raised
objections under Article 17, paragraph (6) of the Act did not exceed one-fifth
of the total number of policyholders as provided in the same paragraph; or a
document certifying that the amount pertaining to those policyholders as
referred to in the preceding Article did not exceed one-fifth of the total of the
amount set forth in the same paragraph;

(viil) when a share certificate-issuing company implements consolidation of
shares, a document certifying that the public notice has been given pursuant
to the provisions of the main clause of Article 219, paragraph (1) (Public
Notice in Relation to Submission of Share Certificate) of the Companies Act,
or a document certifying that the companies has issued no share certificate
representing its shares;

(ix) a document containing any other matters which would serve as reference
information.

(2) When an application for the authorization under the preceding paragraph is
filed, the Commissioner of the Financial Services Agency or Other Competent
Official is to examine whether the application conforms the following
standards:

(i) that any inevitable ground is found for the stock company engaged in
Insurance Business which has filed the application for authorization
(hereinafter referred to as "Applicant Insurance Company, etc." in this
paragraph) to implement the reduction in the amount of stated capital for
which the authorization is filed;

(ii) that the amount of stated capital of the Applicant Insurance Company, etc.
is not less than the amount provided in Article 2-2 of the Cabinet Order (or
Article 38-3 of the Cabinet Order, if the Applicant Insurance Company, etc.
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is a Small Amount and Short Term Insurance Company), and that the
amount is sufficient for implementing its business in a sound and efficient
manner, even after the reduction in the amount of stated capital; and

(iii) that the Applicant Insurance Company, etc. is expected to demonstrate
sound income and expenditure results, even after reduction in its amount of
stated capital.

(Matters to Be Stated in Preserved Documents Pertaining to Reduction in

Amount of Stated Capital)
Article 19-2 The matters to be specified by Cabinet Office Order, as provided in

Article 17-4, paragraph (1) of the Act, are as follows:

(i) the procedures as provided in Article 17 of the Act;

(i1) the status of public notice as set forth in Article 17, paragraph (2) of the
Act; and

(iii) the registration date of the reduction in the amount of stated capital.

(Deductible Amount Accrued After Last Day of the Most Recent Business Year)
Article 19-3 (1) The total of the amount recorded in the accounting items to be

specified in Cabinet Office Order, as provided in Article 446, item (vii) (Amount

of Surplus) of the Companies Act applied pursuant to the provisions of Article

17-6, paragraph (3) of the Act following the deemed replacement of terms, is

the total of the amounts set forth in the items (i) to (iv), less the total of the

amounts set forth in items (v) and (vi):

(1) the amount of reduction, if, after the last day of the Most Recent Business
Year, the amount of surplus is reduced and the amount of stated capital or
reserve 1is increased;

(ii) the amount set forth in Article 17-12, item (i), (b) and item (ii), (b), if the
dividend of surplus is distributed after the last day of the Most Recent
Business Year;

(iii) the amount set forth in Article 446, item (ii) of the Companies Act which
pertains to the treasury shares to be disposed by a stock company engaged in
Insurance Business after the last day of its Most Recent Business Year, upon
the Assumption of Absorption-type Corporate Restructuring (meaning the
Assumption of Absorption-type Corporate Restructuring as provided in
Article 2, paragraph (3), item (xxxiv) (Definitions) of the Rules of Accounting;
hereinafter the same applies in this Article and Article 19-4);

(iv) the amount of reduction, when, after the last day of the Most Recent
Business Year, the stock company engaged in Insurance Business reduces
the amount of surplus upon the absorption-type company split or
incorporation-type company split whereby such stock company is the
Succeeding Stock Company in Absorption-type Company Split (meaning the
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Succeeding Stock Company in Absorption-type Company Split as provided in
Article 758, item (i) (Absorption-Type Company Split Agreement Which
Causes a Stock Company to Succeed to Rights and Obligations) of the
Companies Act; the same applies in item (v) of the following paragraph) or a
Company Incorporated through Incorporation-type Company Split (meaning

a Company Incorporated through Incorporation-type Company Split as

provided in Article 763, item (v) (Incorporation-Type Company Split Plan by

Which a Stock Company Is Incorporated) of the Companies Act; the same

applies in item (v) of the following paragraph);

(v) the total of the following amounts pertaining to the Assumption of
Absorption-type Corporate Restructuring, when, after the last day of the
Most Recent Business Year, a stock company engaged in Insurance Business
implements the Assumption of Absorption-type Corporate Restructuring:

(a) the amount of any other capital surplus of the stock company engaged in
Insurance Business, as of the time after the implementation of the
Absorption-type Corporate Restructuring, less the amount of any other
capital surplus of the stock company engaged in Insurance Business, as of
the time immediately prior to the implementation of the Absorption-type
Corporate Restructuring;

(b) the amount of any other retained earnings of the stock company engaged
in Insurance Business, as of the time after the implementation of the
Absorption-type Corporate Restructuring, less the amount of any other
retained earnings of the stock company engaged in Insurance Business, as
of the time immediately prior to the implementation of the Absorption-type
Corporate Restructuring; and

(vi) the amount of any other capital surplus increased after the last day of the
Most Recent Business Year, pursuant to the provisions of Article 21 (Case of
Performance of Obligations Incidental to Delivery of Shares Upon or After
Incorporation) or Article 45-4-2 of the Rules of Accounting.

(2) Notwithstanding the provisions of the preceding paragraph, with regard to
the stock company engaged in Insurance Business which does not have the
Most Recent Business Year, the total of the amount recorded in the accounting
items to be specified by Cabinet Office Order, as provided in Article 446, item
(vii) of the Companies Act applied pursuant to the provisions of Article 17-6,
paragraph (3) of the Act following the deemed replacement of terms, is the
total of the amounts set forth in items (i) to (v), less the total of the amounts
set forth in items (vi) to (xii):

(i) the book value of the treasury shares, when the treasury shares are
cancelled after the Incorporation Date (in the case of a company which,
pursuant to the provisions of the laws and regulations other than the
Companies Act, became a stock company engaged in Insurance Business,
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meaning the day when the stock company engaged in Insurance Business

became a stock company; hereinafter the same applies in this paragraph)

pursuant to the provisions of Article 178, paragraph (1) (Cancellation of

Shares) of the Companies Act;

(ii) the amount as set forth in Article 446, item (vi) of the Companies Act which
pertains to the distribution of dividend of surplus, when the dividend of
surplus is distributed after the Incorporation Date;

(iii) the amount of reduction, when the amount of surplus is reduced and the
amount of stated capital or reserve is increased after the Incorporation Date;

(iv) the amount as set forth in Article 17-12, item (i), (b) and item (ii), item (b),
when the dividend of surplus is distributed after the Incorporation Date;

(v) the amount of reduction, when, after the Incorporation Date, the stock
company engaged in Insurance Business reduces the amount of surplus upon
the absorption-type company split or incorporation-type company split
whereby it becomes the Succeeding Stock Company in Absorption-type
Company Split or Company Incorporated through Incorporation-type
Company Split;

(vi) the amount of any other capital surplus as of the Incorporation Date;

(vii) the amount of any other retained earnings as of the Incorporation Date;

(viil) the amount of consideration for the treasury shares, when the treasury
shares are disposed after the Incorporation Date (excluding the cases of
disposition of treasury shares upon Assumption of Absorption-type Corporate
Restructuring), less the book value of such treasury shares;

(ix) the amount of reduction, when the amount of stated capital is reduced
after the Incorporation Date (excluding the amount set forth in Article 447,
paragraph (1), item (ii) (Reduction of Amount of Capital) of the Companies
Act);

(x) the amount of reduction, when the amount of Reserves is reduced after the
Incorporation Date (excluding the amount set forth in Article 448, paragraph
(1), item (ii) (Reduction of Amount of Reserve) of the Companies Act);

(xi) the total of the following amounts pertaining to the Assumption of
Absorption-type Corporate Restructuring, when the stock company engaged
in Insurance Business implements the Assumption of Absorption-type
Corporate Restructuring after the Incorporation Date:

(a) the amount of any other capital surplus of the stock company engaged in
Insurance Business, as of the time after the implementation of the
Absorption-type Corporate Restructuring, less the amount of any other
capital surplus of the stock company engaged in Insurance Business, as of
the time immediately prior to the implementation of the Absorption-type
Corporate Restructuring;

(b) the amount of any other retained earnings of the stock company engaged
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in Insurance Business, as of the time after the implementation of the
Absorption-type Corporate Restructuring, less the amount of any other
retained earnings of the stock company engaged in Insurance Business, as
of the time immediately prior to the implementation of the Absorption-type
Corporate Restructuring; and
(xii) the amount of any other capital surplus increased after the Incorporation
Date pursuant to the provisions of Article 21 of the Rules of Accounting; or
the amount of any other surplus increased after the Effective Date (meaning
an Effective Date as provided in Article 86, paragraph (4), item (xii) of the
Act) pursuant to the provisions of Article 45-4-2.

(3) When, after the last day of the Most Recent Business Year, any membership
company becomes a stock company engaged in Insurance Business, the total of
the amount of other capital surplus and other retained earnings of the stock
company engaged in Insurance Business, as of the day when it became a stock
company engaged in Insurance Business, is deemed as the amount of surplus
as of the last day of the Most Recent Business Year.

(Amount of Profits in Relation to Temporary Financial Statements)

Article 19-3-2 The amount recorded in each accounting items to be specified by
Cabinet Office Order, as provided in Article 461, paragraph (2), item (ii), (a)
(Limitation on Dividends) of the Companies Act applied pursuant to the
provisions of Article 17-6, paragraph (3) of the Act following the deemed
replacement of terms, is the amount of net income or net loss for the period
(limited to the amount not less than zero) recorded in the profit and loss
statement contained in the Temporary Financial Statements (meaning the
Temporary Financial Statements as provided in Article 441, paragraph (1)
(Temporary Financial Statements) of the Companies Act; the same applies in
item (v) of the following Article).

(Other Amounts to Be Reduced)

Article 19-4 The total of the amounts recorded in each of the accounting items to
be specified by Cabinet Office Order, as provided in Article 461, paragraph (2),
item (vi) (Limitation on Dividends) of the Companies Act applied pursuant to
the provisions of Article 17-6, paragraph (3) of the Act following the deemed
replacement of terms, is the total of the amounts specified in items (i) to (vii),
less the total of the amounts specified in items (viii) and (ix):

(1) when the Goodwill, etc. Adjustment Amount (meaning the amount of
goodwill recorded on the asset section divided by two, plus the amount
recorded as deferred assets; hereinafter the same applies in this item and
item (iv)) as of the last day (or the date of incorporation, if there is no Most
Recent Business Year (excluding the case provided in Article 461, paragraph
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(2), item (i1) of the Companies Act); hereinafter the same applies in this item

to item (iii), item (vii), (a) and item (viii)) of the Most Recent Business Year

(or, if provided in Article 461, paragraph (2), item (ii) of the Companies Act

applies, meaning the period as specified in Article 441, paragraph (1), item

(i) (Temporary Financial Statements) of that Act (if there are two or more of

those periods, the period the last day of which comes the latest); hereinafter

the same applies in this item to item (iii), item (vii), (a) and item (viii)) falls
under the cases specified in any of (a) to (c) below, the amount respectively
set forth therein:

(a) in cases where the Goodwill, etc. Adjustment Amount is not more than
the Amount of Stated Capital, etc. (meaning the total amount of stated
capital and Reserves as of the last day of the Most Recent Business Year;
hereinafter the same applies in this item): zero;

(b) when the Goodwill, etc. Adjustment Amount is not more than the total of
the Amount of Stated Capital, etc. and other capital surplus as of the last
day of the Most Recent Business Year (excluding the cases set forth in item
(a)): the amount of such Goodwill, etc. Adjustment Amount, less the
Amount of Stated Capital, etc.;

(c) when the Goodwill, etc. Adjustment Amount exceeds the total of the
Amount of Stated Capital, etc. and other capital surplus as of the last day
of the Most Recent Business Year: the amount set forth in the following
items, in accordance with the categories of the cases as respectively set
forth therein:

1. when the amount obtained by dividing the goodwill amount as of the last
day of the Most Recent Business Year by two is not more than the total
of the Amount of Stated Capital, etc. and the other capital surplus as
of the last day of the Most Recent Business Year: the amount of such
Goodwill, etc. Adjustment Amount, less the Amount of Stated Capital,
etc.;

2. when the amount obtained by dividing the goodwill amount as of the last
day of the Most Recent Business Year by two exceeds the total of the
Amount of Stated Capital, etc. and the other capital surplus as of the
last day of the Most Recent Business Year: the total of the amount of
the other capital surplus as of the last day of the Most Recent Business
Year and the amount recorded as deferred assets;

(ii) zero, minus the amount recorded in the items of the valuation difference on
available-for-sale securities in the balance sheet as of the last day of the
Most Recent Business Year (or zero, if the amount is zero or more);

(ii1) zero, minus the amount recorded in the items of the land revaluation
difference contained in the balance sheet as of the last day of the Most
Recent Business Year (or zero, if the amount is zero or more);
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(iv) when the stock company engaged in Insurance Business falls under the
category of the Company Subject to Restriction of Consolidated Dividends
(meaning a Company Subject to Restriction of Consolidated Dividends as
provided in Article 2, paragraph (3), item (1i) (Definitions) of the Rules of
Accounting) (limited to the case where the specific business year referred to
in the same item is the Most Recent Business Year), the amount specified in
(a) below, less the total of the amounts set forth in (b) and (c) (or zero, if the
amount is zero or more):

(a) the total of the amount set forth in 1. to 3. below contained in the balance
sheet as of the last day of the latest business year, less the amount set
forth in 4. below:

1. the amount of shareholders' equity;

2. any other amount recorded in the item of valuation difference on
available-for-sale securities (or zero, if the amount is zero or more);

3. the amount recorded in the item of land revaluation difference (or zero,
if the amount is zero or more); and

4. the Goodwill, etc. Adjustment Amount (when the Goodwill, etc.
Adjustment Amount exceeds the total of the amounts of stated capital,
capital surplus and retained earning reserves, the total of the amounts
of stated capital, capital surplus and the retained earning reserves);

(b) when, after the last day of the Most Recent Business Year, the shares in
the stock company engaged in Insurance Business are acquired from the
Subsidiary Company (meaning the Subsidiary Company as provided in
Article 2, item (iii) (Definitions) of the Companies Act; hereinafter the
same applies in this item), the book value thereof immediately before the
acquisition, which corresponds to the portion of equity in the Subsidiary
Company held by the stock company engaged in Insurance Business;

(c) the total of the amounts specified in 1. to 3., less the amount specified in 4.
below, as stated in the consolidated balance sheet (including the notes in
reference thereto; the same applies hereinafter) as of the last day of the
Most Recent Business Year:

1. the amount of shareholders' equity;

2. the amount recorded in the item of valuation difference on available-for-
sale securities (or zero, if the amount is zero or more);

3. the amount recorded in the item of land revaluation difference (or zero,
if the amount is zero or more); and

4. the Goodwill, etc. Adjustment Amount (when the Goodwill, etc.
Adjustment Amount exceeds the total of the amounts of stated capital
and capital surplus, the total of the amounts of stated capital and
capital surplus);

(v) the amount set forth in Article 461, paragraph (2), item (ii) of the
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Companies Act which pertains to the Temporary Financial Statements except
for the latest Temporary Financial Statements, in the cases where two or
more Temporary Financial Statements are prepared after the last day of the
Most Recent Business Year (or after the date of incorporation, if there is no
such Most Recent Business Year; the same applies in the following item and
item (ix)) (excluding the amount specified in (b) of the same item which
pertains to the treasury shares disposed upon the Assumption of Absorption-
type Corporate Restructuring and Specified Solicitation (meaning the
solicitation set forth in (b), when all of the following requirements are met;
hereinafter the same applies in this Article)), less the amount set forth in
item (v) of the same paragraph:

(a) that the shares in the stock company engaged in Insurance Business are
acquired after the last day of the Most Recent Business Year, pursuant to
the provisions of Article 173, paragraph (1) (Effectuation) of the Companies
Act (limited to the acquisition of shares, when, upon such acquisition, only
the properties paid or contributed to the stock company engaged in
Insurance Business through the solicitation under (b) will be delivered to
the shareholders);

(b) that, pursuant to the provisions of Part II, Chapter II, Section 8 of the
Companies Act (Issuance of Solicited Shares), solicitation for subscribers of
all or part of the shares set forth in (a) (when any condition of the shares
acquired is to be modified upon the acquisition thereof, the shares with the
modified conditions) is performed;

(c) that the date set forth in Article 171, paragraph (1), item (iii)
(Determinations Regarding Acquisition of Class Shares Subject to Wholly
Call) of the Companies Act which pertains to the share acquisition as set
forth in (a) and the date set forth in Article 199, paragraph (1), item (iv)
(Determination of Subscription Requirements) of that Act which pertains
to the solicitation under (b) are the same;

(vi) the amount set forth in Article 461, paragraph (2), item (i), (b) of the
Companies Act which pertains to the treasury shares disposed after the last
day of the Most Recent Business Year, upon the Assumption of Absorption-
type Corporate Restructuring or Specified Solicitation;

(vii) the total of the amounts set forth in the following items:

(a) the amount of any other capital surplus increased after the last day of the
Most Recent Business Year pursuant to the provisions of Article 21 (Case
of Performance of Obligations Incidental to Delivery of Shares Upon or
After Incorporation) or Article 45-4-2 of the Rules of Accounting; and

(b) the amount of consideration for the treasury shares, when, after the date
of incorporation, the stock company engaged in Insurance Business which
has no Most Recent Business Year disposes its treasury shares;

49



(viii) the book value of the acquired shares less the total of the following
amounts, if, after the last day of the Most Recent Business Year, the stock
company engaged in Insurance Business has acquired the shares in the stock
company engaged in Insurance Business (limited to cases other than those
set forth in Article 155, item (xii) (General Provisions) of the Companies Act,
and where the shares in the stock company engaged in Insurance Business
are to be delivered to the shareholders in exchange for acquisition of the
shares):

(a) the book value of the properties of the stock company engaged in
Insurance Business other than its shares (the properties exclude the
Corporate Bonds, etc. (collectively meaning corporate bonds and share
options, and excluding its own bonds and own share options; the same
applies in (b)), which are to be delivered to the shareholders of the shares
acquired upon the acquisition;

(b) the book value to be posted to the Corporate Bonds, etc. of the stock
company engaged in Insurance Business, which are to be delivered to the
shareholders of the shares acquired upon the acquisition;

(ix) the amount set forth in Article 461, paragraph (2), item (iv) of the
Companies Act (or item (vii), if the company has no Most Recent Business
Year) which pertains to the treasury shares disposed after the last day of the
Most Recent Business Year by the stock company engaged in Insurance
Business, upon the Assumption of Absorption-type Corporate Restructuring
or Specified Solicitation.

Section 2 Mutual Company
Subsection 1 Organs

(Incorporation Expenses)

Article 20 The expenses to be specified by Cabinet Office Order, as provided in

Article 24, paragraph (1), item (iii) of the Act are as follows:

(i) stamp duty imposed in relation to articles of incorporation;

(ii) fees and compensation payable to a Bank, etc. (meaning a Bank, etc. as
provided in Article 28, paragraph (1), item (iii) of the Act) which handled the
affairs related to payment of money, in connection with the fund contribution
to be solicited upon the incorporation; and

(iil) compensation payable to inspectors determined pursuant to the provisions
of Article 33, paragraph (3) (Election of Inspector of Matters Specified or
Recorded in the Articles of Incorporation) of the Companies Act as applied
mutatis mutandis pursuant to Article 24, paragraph (2) of the Act; and

(iv) registration tax required for registration of incorporation of a Mutual
Company.
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(Securities with Market Price Exempted from the Requirement of Investigation
by Inspector)

Article 20-2 The method to be specified by Cabinet Office Order, as provided in
Article 33, paragraph (10), item (ii) (Election of Inspector of Matters Specified
or Recorded in the Articles of Incorporation) of the Companies Act applied
mutatis mutandis pursuant to Article 24, paragraph (2) of the Act following the
deemed replacement of terms, is the method whereby the higher of the
following amounts is treated as the price of Securities provided in Article 33,
paragraph (10), item (ii) of the Companies Act as applied mutatis mutandis
pursuant to Article 24, paragraph (2) of the Act following the deemed
replacement of terms:

(i) the closing price of the Securities at the market where those Securities are
traded, as of the day of certification as set forth in Article 30, paragraph (1)
(Certification of Articles of Incorporation) of the Companies Act as applied
mutatis mutandis pursuant to Article 23, paragraph (4) of the Act (if no sale
and purchase transaction was conducted on the relevant day, or where the
relevant day falls on a non-business day of the market, the contract price of
the sale and purchase transaction effected for the first time after the
relevant day); or

(i1) when, as of the day of the certification as provided in Article 30, paragraph
(1) of the Companies Act as applied mutatis mutandis pursuant to Article 23,
paragraph (4) of the Act, the Securities are the target of a Tender Offer, etc.
(meaning the Tender Offer as provided in Article 27-2, paragraph (6) of the
Financial Instruments and Exchange Act (including the cases where applied
mutatis mutandis pursuant to Article 272-22-2, paragraph (2) of the same
Article) as well as any equivalent system under the laws and regulations of
foreign states; the same applies hereinafter), the price of those Securities as

of the relevant day provided for in the contract pertaining to the Tender
Offer, etc.

(Banks)

Article 20-3 The financial institutions to be specified by Cabinet Office Order, as
provided in Article 28, paragraph (1), item (iii) of the Act, are as follows:

(i) agricultural cooperatives or a federation of agricultural cooperatives that
carries out the business set forth in Article 10, paragraph (1), item (iii)
(Businesses) of the Agricultural Cooperatives Act (Act No. 132 of 1947);

(i1) fisheries cooperatives, a federation of fisheries cooperatives, fishery
processing cooperatives or a federation of fishery processing cooperatives
that carries out the business set forth in Article 11, paragraph (1), item (iv)
(Types of Business), Article 87, paragraph (1), item (iv) (Types of Business),
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Article 93, paragraph (1), item (i1) (Types of Business) or Article 97,
paragraph (1), item (ii) (Types of Business) of the Fisheries Cooperatives Act
(Act No. 242 of 1948);

(iii) credit cooperatives, or a federation of cooperatives that carries out the
business set forth in Article 9-9, paragraph (1), item (i) (Federation of
Cooperatives) of the Small and Medium-Sized Enterprise Cooperatives Act
(Act No. 181 of 1949);

(iv) a shinkin bank, or a federation of shinkin banks;

(v) a labor bank, or a federation of labor banks;

(vi) the Norinchukin Bank; and

(vii) the Shoko Chukin Bank Limited.

(Matters Requiring Notices to Prospective Subscribers of Fund Contribution)

Article 20-4 The matters to be specified by Cabinet Office Order, as provided in
Article 28, paragraph (1), item (iv) of the Act, are the matters specified in the
articles of incorporation (excluding those specified in items (i) to (iii) of the
same Article), regarding which notices are requested by the prospective
subscribers of fund contribution at the time of incorporation of the Mutual
Company to the incorporator.

(Matters Requiring Notices to Persons Intending to Make Application for
Membership)

Article 20-5 The matters to be specified by Cabinet Office Order, as provided in
Article 30-7, paragraph (1), item (vi) of the Act, are the matters specified in the
articles of incorporation (excluding the matters specified in items (i) to (v) of
the same paragraph), regarding which notices are requested by the persons
intending to prospective applicant of membership at the time of incorporation
of the Mutual Company to the incorporator.

(Matters to Be Determined upon Calling of Meeting)

Article 20-6 The matters to be specified by Cabinet Office Order, as provided in
Article 67, paragraph (1), item (v) (Determinations to Call Organizational
Meetings) of the Companies Act as applied mutatis mutandis pursuant to
Article 30-8, paragraph (6) of the Act following the deemed replacement of
terms, are as follows:

(1) when the matters set forth in Article 67, paragraph (1), item (iii) or (iv) of
the Companies Act as applied mutatis mutandis pursuant to Article 30-8,
paragraph (6) of the Act are determined, the following matters:

(a) the matters to be specified in Organizational Meeting Reference
Documents (meaning the Organizational Meeting Reference Documents as
provided in Article 70, paragraph (1) (Giving of Organizational Meeting
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Reference Documents) of the Companies Act as applied mutatis mutandis
pursuant to Article 30-8, paragraph (6) of the Act; the same applies in the
following Article) pursuant to the provisions of paragraph (1) of the
following Article;

(b) when the matters specified in Article 67, paragraph (1), item (iii) of the
Companies Act as applied mutatis mutandis pursuant to Article 30-8,
paragraph (6) of the Act are determined, the time limit for the exercise of
voting rights in writing (limited to the timing on or before the date and
time of the organizational meeting, but which falls on or after the day
when two weeks passes from the day of dispatching the notice under
Article 68, paragraph (1) (Notice of Calling Organization Meeting) of the
Companies Act as applied mutatis mutandis pursuant to Article 30-8,
paragraph (6) of the Act);

(c) when the matters specified in Article 67, paragraph (1), item (iv) of the
Companies Act as applied mutatis mutandis pursuant to Article 30-8,
paragraph (6) of the Act are determined, the time limit for the exercise of
voting rights by the Electronic or Magnetic Means (limited to the timing on
or before the date and time of the organizational meeting, but which falls
on or after the day when two weeks passes from the day of dispatching the
notice under Article 68, paragraph (1) (Notice of Calling Organization
Meeting) of the Companies Act as applied mutatis mutandis pursuant to
Article 30-8, paragraph (6) of the Act);

(d) the details of the treatment, if, when a Voting Form (meaning the Voting
Form as provided in Article 70, paragraph (1) (Giving of Voting Forms) of
the Companies Act as applied mutatis mutandis pursuant to Article 30-8,
paragraph (6) of the Act; hereinafter the same applies in this Article and
Article 20-8) is submitted to the incorporator without any entry in the
space to indicate answer whether the prospective member casts affirmative
or negative votes on the items on the agenda (if the space to indicate
abstention is to be provided, including the answer whether such
prospective member intends to abstain from voting; the same applies in
Article 20-19 and Article 23), such prospective member is to be treated to
have manifested the intention to cast an affirmative or negative vote on
the items on agenda, or to abstain from voting;

(e) the matter related to treatment of the exercise of voting rights by a
prospective member, if the treatment is provided for the cases where a
single prospective member exercises the voting rights in duplicate for the
same item on the agenda pursuant to the following provisions categorized
by the cases as respectively set forth therein and where there is a
discrepancy between such duplicate exercises of voting rights for the same
item on the agenda (excluding the cases provided in the following item):
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1. when the matter specified in Article 67, paragraph (1), item (iii) of the
Companies Act as applied mutatis mutandis pursuant to Article 30-8,
paragraph (6) of the Act is provided: Article 75, paragraph (1) (Voting
in Writing) of the Companies Act applied mutatis mutandis pursuant
to Article 30-8, paragraph (6) of the Act;

2. when the matter specified in Article 67, paragraph (1), item (iv) of the
Companies Act as applied mutatis mutandis pursuant to Article 30-8,
paragraph (6) of the Act is provided: Article 76, paragraph (1) (Voting
by Electronic or Magnetic Means) of the Companies Act applied
mutatis mutandis pursuant to Article 30-8, paragraph (6) of the Act;

(i1) the following matters, when the matter specified in Article 67, paragraph

(1), item (iii) and (iv) of the Companies Act as applied mutatis mutandis

pursuant to Article 30-8, paragraph (6) of the Act is provided:

(a) when the Voting Form under Article 70, paragraph (1) of the Companies
Act as applied mutatis mutandis pursuant to Article 30-8, paragraph (6) of
the Act is to be delivered (including provision by Electronic or Magnetic
Means in lieu of such delivery, as set forth in Article 70, paragraph (2) of
the Companies Act as applied mutatis mutandis pursuant to Article 30-8,
paragraph (6) of the Act) to a prospective member who has given an
approval under Article 68, paragraph (3) of the Companies Act as applied
mutatis mutandis pursuant to Article 30-8, paragraph (6) of the Act
following the deemed replacement of terms, subject to such prospective
member's request, such fact;

(b) the matter related to treatment of the exercise of voting rights by a
prospective member, if the treatment is provided for the cases where a
single prospective member exercises the voting rights in duplicate for the
same item on the agenda pursuant to the provisions of Article 75,
paragraph (1) (Exercise of Voting Rights in Writing) or Article 76,
paragraph (1) (Exercise of Voting Rights by Electronic or Magnetic Means)
as applied mutatis mutandis pursuant to Article 30-8, paragraph (6) of the
Act following the deemed replacement of terms and where there is a
discrepancy between such duplicate exercises of voting rights for the same
item on the agenda (excluding the cases set forth in the following item);

(iii) the outline of the proposal for the following matter, when such matter is
the purpose of the organization meeting, except for the cases provided in

item (1):

(a) election of Officers, etc. at Incorporation (meaning Directors at
Incorporation, Accounting Advisors at Incorporation, Company Auditors at
Incorporation and Accounting Auditors at Incorporation as provided in
Article 30-10, paragraph (1) of the Act); and

(b) amendment to articles of incorporation.
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(Organizational Meeting Reference Documents)

Article 20-7 (1) The Organizational Meeting Reference Documents to be given
pursuant to the provisions of Article 70, paragraph (1) or Article 71, paragraph
(1) (Giving of Organizational Meeting Reference Documents) of the Companies
Act as applied mutatis mutandis pursuant to Article 30-8, paragraph (6) of the
Act must be prepared in accordance with Appended Form No. 5.

(2) The delivery of Organizational Meeting Reference Documents implemented by
an incorporator, providing for the matters specified in Article 67, paragraph (1),
items (iii) and (iv) (Determinations to Call Organizational Meetings) of the
Companies Act as applied mutatis mutandis pursuant to Article 30-8,
paragraph (6) of the Act (such delivery includes the provision of information
implemented by the Electronic or Magnetic Means in lieu of delivery) is the
delivery of the Organizational Meeting Reference Documents as set forth in
Article 70, paragraph (1) and Article 71, paragraph (1) of the Companies Act as
applied mutatis mutandis pursuant to Article 30-8, paragraph (6) of the Act.

(Voting Forms)

Article 20-8 (1) Voting Forms to be delivered pursuant to the provisions of
Article 70, paragraph (1) (Giving of Voting Forms) of the Companies Act, as
applied mutatis mutandis pursuant to Article 30-8 of the Act, must be prepared
in accordance with Appended Form No. 5-2.

(2) If the incorporator has prescribed the matter specified in Article 20-6, item
(i), (a), the incorporator must, upon the request from a prospective member
who has given an approval under Article 68, paragraph (3) (Notices of Calling
of Organizational Meetings) of the Companies Act as applied mutatis mutandis
pursuant to Article 30-8, paragraph (6) of the Act, deliver to such prospective
member a Voting Form under Article 70, paragraph (1) of the Companies Act
as applied mutatis mutandis pursuant to Article 30-8, paragraph (6) of the Act
(such delivery includes the provision of information implemented by the
Electronic or Magnetic Means in lieu of delivery, pursuant to the provisions of
Article 70, paragraph (2) of the Companies Act as applied mutatis mutandis
pursuant to Article 30-8, paragraph (6) of the Act x).

(3) The matters to be contained in the Voting Form to be provided by the
Electronic or Magnetic Means as referred to in Article 71, paragraph (3) or (4)
of the Companies Act as applied mutatis mutandis pursuant to Article 30-8,
paragraph (6) of the Act are to be in accordance with Appended Form No. 5-2.

(Time Limit for Exercise of Voting Rights in Writing)

Article 20-9 The timing to be specified by Cabinet Office Order, as provided in
Article 75, paragraph (1) (Exercise of Voting Rights in Writing) of the
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Companies Act as applied mutatis mutandis pursuant to Article 30-8,
paragraph (6) of the Act following the deemed replacement of terms, is the time
limit for exercise as set forth in Article 20-6, item (1), (b).

(Time Limit for Exercise of Voting Rights by Electronic or Magnetic Means)

Article 20-10 The timing to be specified by Cabinet Office Order, as provided in
Article 76, paragraph (1) (Exercise of Voting Rights by Electronic or Magnetic
Means) of the Companies Act as applied mutatis mutandis pursuant to Article
30-8, paragraph (6) of the Act following the deemed replacement of terms, is
the time limit for exercise as set forth in Article 20-6, item (i), (c).

(Accountability of Incorporators)

Article 20-11 The cases to be specified by Cabinet Office Order, as provided in
Article 78 (Accountability of Incorporators) of the Companies Act as applied
mutatis mutandis pursuant to Article 30-8, paragraph (6) of the Act following
the deemed replacement of terms, are as follows:

(i) cases where it is necessary to perform an investigation in order to provide
explanation for any matter so requested by a prospective member (excluding
the following cases):

(a) cases where the prospective member has notified the incorporator of such
matter within a reasonable period of time before the day of the
organizational meeting; or

(b) cases where it is extremely easy to conduct investigation necessary in
order to provide explanation on such matter;

(ii) cases where giving explanation on the matter so requested by the
prospective member would be detrimental to the rights of the Mutual
Company after incorporation or any other parties (excluding such prospective
member);

(iii) cases where the prospective member repeatedly requests explanation on
the substantially identical subjects at the organization meeting; and

(iv) beyond the cases set forth in the preceding three items, cases where there
1s any justifiable ground for refraining from giving explanation on the
matters so requested by a prospective member.

(Minutes of Organizational Meeting)
Article 20-12 (1) The preparation of minutes of organizational meeting under
Article 81, paragraph (1) (Minutes) of the Companies Act as applied mutatis

mutandis pursuant to Article 30-8, paragraph (6) of the Act is to be as set forth
in this Article.

(2) The minutes of organizational meeting must be prepared in writing or by
means of Electronic or Magnetic Records.
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(3) The minutes of organizational meeting must contain the following matters:

(i) the date and place of convocation of the organizational meeting;

(ii) the substance of the proceedings of the organizational meeting, as well as
results thereof;

(iii) the names of the incorporators, Directors at Incorporation (meaning
Directors at Incorporation as provided in Article 30-10, paragraph (1) of the
Act; hereinafter the same applies in this item) (or, meaning Directors at
Incorporation who are Audit and Supervisory Committee Members at
Incorporation (meaning Audit and Supervisory Committee Members at
Incorporation as provided in paragraph (2) of the same Article) or any other
Directors at Incorporation, if the Mutual Company intended to be established
is a company with audit and supervisory committee), Accounting Advisors at
Incorporation (meaning Accounting Advisors at Incorporation as provided in
paragraph (1) of the same Article), Company Auditors at Incorporation
(meaning Company Auditors at Incorporation as provided in the same
paragraph), Accounting Auditors at Incorporation (meaning Accounting
Auditors at Incorporation as provided in the same paragraph), or Executive
Officers at Incorporation (meaning Executive Officers at Incorporation as
provided in paragraph (8) of the same Article) present at the organizational
meeting;

(iv) if the organizational meeting was presided over by the chairperson, the
name of such chairperson; and

(v) the names of the incorporators who took charge of duties to prepare the

minutes.

(Members List)

Article 20-13 (1) The list of members of a Mutual Company as provided in
Article 32-3, paragraph (1) of the Act must be prepared at least once a business
year and must cover the members as of a certain day within three months prior
to the day of preparation thereof.

(2) The matters to be specified by Cabinet Office Order, as provided in Article 32-
3, paragraph (1) of the Act, are as follows:

(i) trade names or names of members; and

(i1) domiciles or residences of members.

(Corporation Whose Management Is Controlled by Mutual Company)

Article 20-14 (1) The corporation to be specified by Cabinet Office Order, as
provided in Article 33-2, paragraph (1) of the Act, is the Company, etc.
(meaning a company (including a foreign company), partnership (including a
foreign entity equivalent to a partnership) or any other entity equivalent to the
aforementioned; hereinafter the same applies in this Article and Article 24-3),
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whose decision-making on financial and business policies are taken control

over by the Mutual Company.

(2) The cases where "decision-making on financial and business policies are
taken control over by the Mutual Company" as provided to in the preceding
paragraph are the following cases (excluding the cases where the Mutual
Company is found as obviously not having control over decision-making on
financial and business policies of such Company, etc., in terms of the financial
or business relationship) (hereinafter the same applies in this paragraph):

(i) cases where the ratio of number of voting rights owned on the Mutual
Company's own account (including the account of its Substantial Subsidiary
Company (meaning a Substantial Subsidiary Company as provided in Article
33-2, paragraph (1) of the Act; hereinafter the same applies in this
paragraph) to the total number of voting rights in a Company, etc. (excluding
the following Company, etc. regarding which no effective parent-subsidiary
relationship is found to exist; hereinafter the same applies in this
paragraph)) exceeds 50 percent:

(a) a Company, etc. that is subject to an order commencing rehabilitation
proceedings under the provisions of the Civil Rehabilitation Act (Act No.
225 of 1999);

(b) a stock company that is subject to an order commencing reorganization
proceedings under the provisions of the Corporate Reorganization Act (Act
No. 154 of 2002);

(c) a Company, etc. that is subject to an order commencing bankruptcy
proceedings under the provisions of the Bankruptcy Act (Act No. 75 of
2004); and

(d) any other Company, etc. which is equivalent to any of those specified in
items (a) to (c);

(ii) the cases where the ratio of number of voting rights owned on the Mutual
Company's own account to the total number of voting rights in the Company,
etc. is not less than 40 percent (excluding the case set forth in the preceding
item), and where any of the requirements is met:

(a) that the ratio of the Number of Self-Owned Voting Rights (meaning the
total number of the following voting rights; the same applies in the
following item) to the total number of voting rights in a Company, etc.
exceeds 50 percent:

1. voting rights owned on the Mutual Company's own account;

2. the voting rights owned by any party having a close relationship with
the Mutual Company in terms of equity contribution, personnel affairs,
funding, technology, business transactions, etc. and therefore is likely
to exercise its voting rights in concert with the intention of the Mutual
Company;
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3. the voting rights owned by any persons who have given their consent to
exercising their voting rights in concert with the intent of the Mutual
Company:;

(b) that the ratio of the number of following persons (limited to the persons
who may exert the influence on decision-making of financial and business
policies of the Company, etc.) to the total number of members of the board
of directors or any other organ equivalent thereto of the Company, etc.
exceeds 50 percent:

1. the Mutual Company's own officers (meaning directors, accounting
advisors, company auditors, executive officers, auditors and persons
similar thereto);

2. the members who execute the Mutual Company's business;

3. the Mutual Company's employees; and

4. the person who formerly held any of the positions set forth in 1. to 3.
above;

(c) that there exists a contract or the like providing that the Mutual
Company takes control over significant decisions on financial or business
policies of the Company, etc.;

(d) the ratio of the amount of loan (including guarantee of obligations and
provision of collateral; hereinafter the same in (d)) granted by the Mutual
Company to the total amount of the fund procured by the Company, etc.
(limited to the amount recorded in the liabilities section of the balance
sheet; the same applies in (d); and including the amount financed by any
party having close relationship with the Mutual Company in terms of
equity contribution, personnel affairs, funding, technology, business
transactions, etc.) exceeds 50 percent; and

(e) that there exists any other fact inferring that the Mutual Company has
control over the decision-making of financial and business policies of the
Company, etc.;

(iii) cases where the ratio of the Number of Self-Owned Voting Rights to the
total number of voting rights in the Company, etc. exceeds 50 percent
(including the cases where the Mutual Company does not own the voting
rights on its own account, and excluding the cases set forth in the preceding
two items), and where any of the requirements set forth in (b) to (e) of the
preceding item is met.

(Exception of Special Purpose Company)

Article 20-15 Notwithstanding the provisions of the preceding Article, with
regard to a Special Purpose Company (meaning a specific purpose company
provided in Article 2, paragraph (3) (Definitions) of the Act on Securitization of
Assets (Act No. 105 of 1998) and a business entity engaged in a business
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similar thereto which is restricted from effecting any modification to its

business details; hereinafter the same applies in this Article and Article 52-12-

2, paragraph (3)), if all of the following requirements are met, the Special

Purpose Company is presumed as not falling under a Substantial Subsidiary

Company of the Mutual Company which assigned its assets to the Special

Purpose Company:

(1) that the Special Purpose Company has been incorporated for the purpose of
allowing the owners of securities (including the rights to be indicated on the
securities) issued by the Special Purpose Company (such owners include the
creditors of specific borrowings provided in Article 2, paragraph (12) of the
Asset Securitization Act and also including the creditors of similar
borrowings) to receive the profits generating from assets that have been
transferred to the Special Purpose Company at a fair value;

(i1) that the business of the Special Purpose Company is appropriately executed
in accordance with the purpose thereof.

(Directors to Be Held Liable for Providing Benefits)

Article 20-16 The persons to be specified by Cabinet Office Order, as provided in
Article 120, paragraph (4) (Giving Benefits on Exercise of Rights of
Shareholders) of the Companies Act as applied mutatis mutandis pursuant to
Article 33-2, paragraph (2) of the Act following the deemed replacement of
terms are as follows:

(1) the director and executive officer who executed the duties related to
provision of benefits (meaning provision of benefits as provided in Article 33-
2, paragraph (1) of the Act; hereinafter the same applies in this Article);

(ii) if the provision of benefit was implemented in accordance with the
resolution of the board of directors, the following persons:

(a) the director who casted an affirmative vote on the resolution of the board
of directors; and

(b) the director and executive officer who submitted the proposed item on the
agenda regarding provision of such benefit to the board of directors; and

(iii) if the provision of benefit was implemented in accordance with the
resolution of the general meeting of members (or a Member Representatives
Meeting, if it has been organized; hereinafter the same applies in this item),
the following persons:

(a) the director who has submitted to the general meeting of members the
proposed item on the agenda regarding provision of such benefit;

(b) if the proposal referred to in (a) was submitted in accordance with the
resolution of the board of directors, the directors who casted affirmative
votes on such resolution of the board of directors; and

(c) the director and executive officer who gave an explanation related to
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provision of such benefits at the general meeting of members.

(Method for Demanding to File an Action to Enforce Liability by a Member)
Article 20-17 The methods to be specified by Cabinet Office Order, as provided in
Article 847, paragraph (1) (Action to Enforce Liability by Shareholders) of the

Companies Act as applied mutatis mutandis pursuant to Article 33-2,
paragraph (2) and Article 53-37 of the Act following the deemed replacement of
terms are the submission of documents specifying the following matters, or the
provision of such information by Electronic or Magnetic Means:

(1) the prospective defendant; and

(ii) object of claim, and facts necessary for specifying the claim.

(Method of Notification of Reason for Not Filing Action to Enforce Liability by
a Mutual Company)

Article 20-18 The methods to be specified by Cabinet Office Order, as provided in
Article 847, paragraph (4) (Action to Enforce Liability by Shareholders) of the
Companies Act as applied mutatis mutandis pursuant to Article 33-2,
paragraph (2) and Article 53-37 of the Act following the deemed replacement of
terms are the submission of documents specifying the following matters, or the
provision of such information by Electronic or Magnetic Means:

(i) the details of the investigation performed by the Mutual Company
(including the materials which served as the basis of judgment referred to in
the following item);

(1) judgment as to whether the person listed in item (i) of the preceding Article
1s held liable for any responsibility or obligation in relation to the action
pertaining to the demand under Article 847, paragraph (1) of the Companies
Act as applied mutatis mutandis pursuant to Article 33-2, paragraph (2) and
Article 53-37 of the Act following the deemed replacement of terms, and the
grounds of such judgment; and

(iii) if the company judges the person referred to in preceding item to be held
liable for any responsibility or obligation, and where the company refrains
from filing an action to enforce liability, etc. (meaning an action to enforce
liability, etc. as provided in Article 847, paragraph (1) of the Companies Act
as applied mutatis mutandis pursuant to Article 33-2, paragraph (2) and
Article 53-37 of the Act), the grounds therefor.

(Matters to Be Determined upon Calling of Meeting)

Article 20-19 The matters to be specified by Cabinet Office Order, as provided in
Article 298, paragraph (1), item (v) (Determinations to Call Shareholders
Meetings) of the Companies Act as applied mutatis mutandis pursuant to
Article 41, paragraph (1) of the Act following the deemed replacement of terms,
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are as follows:

(1) if the general meeting of members as provided in Article 298, paragraph (1),
item (i) of the Companies Act as applied mutatis mutandis pursuant to
Article 41, paragraph (1) of the Act following the deemed replacement of
terms is an annual general meeting of members, and where the date as set
forth in that item substantially differs from the anniversary of the date of
the annual general meeting pertaining to the previous business year, the
reason for determining such date;

(ii) if the place of the general meeting of members as provided in Article 298,
paragraph (1), item (i) of the Companies Act as applied mutatis mutandis
pursuant to Article 41, paragraph (1) of the Act following the deemed
replacement of terms is substantially far from any place of general meetings
of members previously held (excluding the following cases), the reason for
determining such place:

(a) that such place is designated by the articles of incorporation; or

(b) that all members not attending the general meeting of members have
consented to convocation at such place;

(ii1)) when the matters set forth in Article 298, paragraph (1), item (iii) or (iv) of
the Companies Act as applied mutatis mutandis pursuant to Article 41,
paragraph (1) of the Act are provided, the following matters (excluding the
cases where the articles of incorporation provide for the matters set forth in
(b) to (d) and (f); and also excluding such matters if such matters are to be
determine to be appointed to directors):

(a) the matters to be stated in the Reference Documents for General
Meetings of Members (meaning Reference Documents for General Meetings
of Members as provided in Article 301, paragraph (1) (Giving of Reference
Documents for Shareholders Meetings) as applied mutatis mutandis
pursuant to Article 41, paragraph (1) of the Act following the deemed
replacement of terms; hereinafter the same applies in this Article to
Article 20-21), pursuant to the provisions of paragraph (1) of the following
Article (excluding the matters specified in 9. of Appended Form No. 5
(Points in Attention Concerning Preparation of Document));

(b) when a specific timing (limited to the timing on or before the date and
time of the general meeting of members, but which falls on or after the day
when two weeks passes from the day of dispatching the notice under
Article 299, paragraph (1) (Notice of Calling of Shareholders Meeting) of
the Companies Act as applied mutatis mutandis pursuant to Article 41,
paragraph (1) of the Act) is to be designated as the time limit for the
exercise of voting rights in writing, such specific timing;

(c) when a specific timing (limited to the timing on or before the date and
time of the general meeting of members, but which falls on or after the day
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when two weeks passes from the day of dispatching the notice under
Article 299, paragraph (1) of the Companies Act as applied mutatis
mutandis pursuant to Article 41, paragraph (1) of the Act) is to be
designated as the time limit for the exercise of voting rights by Electronic
or Magnetic Means, such specific timing;

(d) the details of the treatment, if, when a Voting Form (meaning the Voting
Form as provided in Article 301, paragraph (1) of the Companies Act as
applied mutatis mutandis pursuant to Article 41, paragraph (1) of the Act;
hereinafter the same applies in the following item and Article 20-22) is
submitted to the Mutual Company without any entry in the space to
indicate answer whether the member casts an affirmative or negative vote
on the items on the agenda, such member is to be treated to have
manifested the intention to cast an affirmative or negative vote on the
items on agenda, or to abstain from voting;

(e) the matter to be omitted from the Reference Documents for General
Meetings of Members to be provided to members, due to the ground of
implementation of the measure under Article 20-21, paragraph (1);

(f) the matter related to treatment of the exercise of voting rights by a
member, if the treatment is prescribed for the cases where a single member
exercises the voting rights in duplicate for the same item on the agenda
pursuant to the following provisions categorized by the cases as
respectively set forth therein and where there is a discrepancy between
such duplicate exercises of voting rights for the same item on the agenda
(excluding the cases provided in the following item):

1. cases where the matter specified in Article 298, paragraph (1), item (iii)
of the Companies Act as applied mutatis mutandis pursuant to Article
41, paragraph (1) of the Act is provided: Article 301, paragraph (1)
(Exercise of Voting Rights in Writing) of the Companies Act applied
mutatis mutandis pursuant to Article 41, paragraph (1) of the Act;

2. cases where the matter specified in Article 298, paragraph (1), item (iv)
of the Companies Act as applied mutatis mutandis pursuant to Article
41, paragraph (1) of the Act is provided: Article 312, paragraph (1)
(Exercise of Voting Rights by Electronic or Magnetic Means) of the
Companies Act applied mutatis mutandis pursuant to Article 41,
paragraph (1) of the Act;

(iv) the following matters, when the matters specified in Article 298, paragraph
(1), items (iii) and (iv) of the Companies Act as applied mutatis mutandis
pursuant to Article 41, paragraph (1) of the Act are provided (excluding the
matters set forth in (a) or (b), if the articles of incorporation provide for such
matters):

(a) when the Voting Form under Article 301, paragraph (1) of the Companies
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Act as applied mutatis mutandis pursuant to Article 41, paragraph (1) of
the Act is to be delivered (including provision by Electronic or Magnetic
Means in lieu of such delivery, as set forth in Article 301, paragraph (2) of
the Companies Act as applied mutatis mutandis pursuant to Article 41,
paragraph (1) of the Act) to a member and who has given an approval
under Article 299, paragraph (3) of the Companies Act as applied mutatis
mutandis pursuant to Article 41, paragraph (1) of the Act following the
deemed replacement of terms, subject to such member's request, such fact;

(b) the matter related to treatment of the exercise of voting rights by a
member, if the treatment is provided for the cases where a single member
exercises the voting rights in duplicate for the same item on the agenda
pursuant to the provisions of Article 311, paragraph (1) or Article 312,
paragraph (1) of the Companies Act as applied mutatis mutandis pursuant
to Article 41, paragraph (6) of the Act and where there is a discrepancy in
the duplicate exercises of voting rights for the same item on the agenda;

(v) when, in connection with proxy voting under Article 310, paragraph (1)
(Proxy Voting) of the Companies Act as applied mutatis mutandis pursuant
to Article 41, paragraph (1) of the Act, any matter related to proxy voting
such as method of certifying the authority of representation (including
qualification of proxies) and number of proxies are to be provided, such
matters (excluding the cases where such matters are provided for in the
articles of incorporation);

(vi) in cases other than those provided in item (iii), if the object of the general
meeting of members is any of the following matter, the outline of the
proposal related to such matter (or, if the proposal has not been finalized yet,
such fact):

(a) election of Officers, etc. (meaning directors, accounting advisors, company
auditors, executive officers or financial auditors; hereinafter the same
applies in this Chapter);

(b) Remuneration, etc. (meaning remuneration, bonuses or any other type of
property benefit payable from a Mutual Company in consideration of
performance of duties; hereinafter the same applies in this Subsection) of
Officers, etc.;

(c) acts listed in Article 62-2, paragraph (1), items (i) to (iii) of the Act;

(d) amendment to articles of incorporation; and

(e) merger.

(Reference Documents for General Meetings of Members)

Article 20-20 (1) The Reference Documents for General Meetings of Members to
be delivered pursuant to the provisions of Article 301, paragraph (1) or Article
302, paragraph (1) (Delivery of Reference Documents for Shareholders
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Meetings) of the Companies Act as applied mutatis mutandis pursuant to
Article 41 of the Act following the deemed replacement of terms must be
prepared in accordance with Appended Form No. 5.

(2) The delivery of Reference Documents for General Meetings of Members
implemented by a Mutual Company, providing for the matters specified in
Article 298, paragraph (1), items (iii) and (iv) (Determination to Call
Shareholders Meeting) of the Companies Act as applied mutatis mutandis
pursuant to Article 41, paragraph (1) of the Act following the deemed
replacement of terms (such delivery includes the provision of information
implemented by the Electronic or Magnetic Means in lieu of delivery) is the
delivery of the Reference Documents for General Meetings of Members as set
forth in Article 301, paragraph (1) and Article 302, paragraph (1) of the
Companies Act as applied mutatis mutandis pursuant to Article 41, paragraph
(1) of the Act following the deemed replacement of terms.

(3) A director may, in addition to a Notice of Calling (meaning a notice under
Article 299, paragraph (2) or (3) (Determination to Call Shareholders Meeting)
of the Companies Act, as applied mutatis mutandis pursuant to Article 41,
paragraph (1) of the Act; hereinafter the same applies in this Article to Article
20-22), notify the method of announcement of updated information to members
when there occurs any event which requires modification to any matter to be
stated in the Reference Documents for General Meetings of Members within
the period between the day of dispatching the Notice of Calling and the day
immediately prior to the date of the general meeting of members.

(4) If, among the matters to be stated in the Reference Documents for General
Meetings of Members to be provided to members in connection with the same
general meeting of members, there is any matter already included in other
document or any information to be provided by the Electronic or Magnetic
Means, such matters needs not be included in the Reference Documents for
General Meetings of Members to be provided to the members. In this case, it
must be specifically noted that there is any matter already included in other
document or any information to be provided by the Electronic or Magnetic
Means.

(5) If, among the matters to be included in the Notice of Calling to be sent to the
members or in the business report to be provided to members pursuant to the
provisions of Article 54-5 in connection with the same general meeting of
members, there is any matter already included in the Reference Documents for
General Meetings of Members, such matters need not be included in the Notice
of Calling to be sent to the members or in the business report to be provided to
members pursuant to the provisions of the same Article.

(Exception to Preparation of Reference Documents for General Meetings of
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Members)

Article 20-21 (1) When, for the period between the time of dispatching a Notice
of Calling of the general meeting of members and the day when three months
passes from the day of the general meeting of members, the measure (limited
to the method specified in Article 14-5, paragraph (1), item (i), (b), which is to
be implemented by the method using Automatic Public Transmission Server
connected to the Internet (the term "Automatic Public Transmission Server"
means a device which, when connected with a telecommunications line
available for the public, executes automatic public transmission of information
recorded on its public transmission recording medium made available for the
automatic public transmission or information inputted into such device; the
same applies hereinafter); the same applies in paragraph (3)) is implemented
so as to keep members accessible to information pertaining to the matters to be
included in the relevant Reference Documents for General Meetings of
Members (excluding the following matters) by Electronic or Magnetic Means,
such the Reference Documents for General Meetings of Members containing
such matters are deemed to have been provided to the members; provided,
however, that this is limited to the case where it is provided for in the articles
of incorporation that the measure referred to in this paragraph is
implemented:

(1) items on agenda;

(i1) the matters specified in Article 29-2, paragraph (3), items (i) to (ix), if such
matters are required to be specified in the Reference Documents for General
Meetings of Members;

(iii) the matters to be specified in the Reference Documents for General
Meetings of Members pursuant to the provisions of the following paragraph;
and

(iv) when, in connection with the implementation of the measures under this
paragraph in relation to the matters to be stated in the Reference Documents
for General Meetings of Members (excluding the matters specified in the
preceding two items), any company auditor, audit and supervisory committee
or audit committee raised any objection, such matter.

(2) In the case referred to in the preceding paragraph, the Reference Documents
for General Meetings of Members to be provided to members must contain the
characters, numbers, marks or any other types of symbols or a combination
thereof created for the purpose of the online identification of the portion of the
Automatic Public Transmission Server assigned for the purpose of
implementing the measure under the same paragraph, which enables the
information recipients to browse the details of such information by inputting it
into the computers they use and to record the information into the file stored
on such computers.
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(3) The provisions of paragraph (1) do not preclude taking measures to keep
members accessible also to the information pertaining to the matters listed in

each item of the same paragraph by Electronic or Magnetic Means.

(Voting Forms)

Article 20-22 (1) Voting Forms to be delivered pursuant to the provisions of
Article 301, paragraph (1) (Giving of Voting Forms) of the Companies Act, as
applied mutatis mutandis pursuant to Article 41, paragraph (1) of the Act,
must be prepared in accordance with Appended Form No. 5-2.

(2) The matters to be contained in the Voting Form to be provided by Electronic
or Magnetic Means as referred to in Article 302, paragraph (3) or (4) (Giving of
Voting Forms) of the Companies Act, as applied mutatis mutandis pursuant to
Article 41, paragraph (1) of the Act, are to be as set forth in Appended Form No.
5-2.

(3) If the Mutual Company has prescribed any provisions on the matters listed in
Article 20-19, item (iv), (a), it must, upon the request from the member who
has given an approval pursuant to the provisions of Article 299, paragraph (3)
(Notice of Calling of Shareholders' Meetings) of the Companies Act, as applied
mutatis mutandis pursuant to Article 41, paragraph (1) of the Act, deliver to
such member a Voting Form as set forth in Article 301, paragraph (1) of the
Companies Act as applied mutatis mutandis pursuant to Article 41, paragraph
(1) of the Act (such delivery includes the provision of information implemented
by the Electronic or Magnetic Means in lieu of delivery, as set forth in Article
301, paragraph (2) of the Companies Act as applied mutatis mutandis pursuant
to Article 41, paragraph (1) of the Act).

(4) If, among the matters to be contained in the Notice of Calling to be sent to the
members in connection with the same general meeting of members, there is
any matter already stated in the Voting Form, such matter need not be
contained in the Notice of Calling.

(5) If, among the matters to be contained in the Voting Form (limited to the
matters specified in the following) to be provided to members in connection
with the same general meeting of members, there is any matter already
included in the Notice of Calling, such matter need not be contained in the
Voting Form:

(1) the matter specified in Article 20-19, item (ii), (d);
(ii) the matter specified in Article 20-19, item (iv), (b); and
(ii1) time limit for the exercise of voting rights.

(Time Limit for Exercise of Voting Rights in Writing)

Article 20-23 The timing to be specified by Cabinet Office Order, as provided in
Article 311, paragraph (1) (Exercise of Voting Rights in Writing) of the
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Companies Act as applied mutatis mutandis pursuant to Article 41, paragraph
(1) of the Act following the deemed replacement of terms is the end of the
business hour immediately before the time of general meeting of members (if
the matter specified in Article 20-19, item (iii), (b) is provided, the specific time
as set forth in (b) of that item).

(Time Limit for Exercise of Voting Rights by Electronic or Magnetic Means)
Article 20-24 The timing to be specified by Cabinet Office Order, as provided in
Article 312, paragraph (1) (Exercise of Voting Rights by Electronic or Magnetic
Means) of the Companies Act as applied mutatis mutandis pursuant to Article
41, paragraph (1) of the Act following the deemed replacement of terms is the
end of the business hour immediately before the time of general meeting of
members (if the matter specified in Article 20-19, item (iii), (c) has been

provided, the specific time as set forth in (c) of that item).

(Accountability of Directors)

Article 20-25 The cases to be specified by Cabinet Office Order, as provided in
Article 314 (Accountability of Directors) of the Companies Act as applied
mutatis mutandis pursuant to Article 41, paragraph (1) of the Act following the
deemed replacement of terms, are as follows:

(1) cases where it is necessary to perform an investigation in order to provide
explanation for any matter so requested by a member (excluding the
following cases):

(a) cases where the member has notified the Mutual Company of such matter
within a reasonable period of time before the day of the general meeting of
members; or

(b) cases where it is extremely easy to conduct investigation necessary in
order to provide explanation on such matter;

(ii) cases where giving explanation on the matter so requested by the member
would be detrimental to the rights of the Mutual Company or any other
parties (excluding such member);

(iii) cases where the member repeatedly requests explanation on the
substantially identical subjects at the general meeting of members; and

(iv) beyond the cases set forth in the preceding three items, cases where there
1s any justifiable ground for refraining from giving explanation on the
matters so requested by a member.

(Minutes)

Article 20-26 (1) The preparation of minutes of the general meeting of members
under Article 318, paragraph (1) (Minutes) of the Companies Act as applied
mutatis mutandis pursuant to Article 41, paragraph (1) of the Act following the
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deemed replacement of terms is as set forth in this Article.

(2) The minutes of a general meeting of members must be prepared in writing or
by means of Electronic or Magnetic Records.

(3) The minutes of a general meeting of members must contain the following
matters:

(1) the date and place of convocation of the general meeting of members
(including the method of attendance, if directors (in the case of a company
with audit and supervisory committee, directors who are audit and
supervisory committee members and other directors; the same applies in
item (iv)), executive officers, accounting advisors, company auditors,
accounting auditors or members not present at such place attended the
general meeting of members);

(ii) the substance of the proceedings of the general meeting of members, as well
as results thereof;

(ii1) when, pursuant to any of the following provisions, any opinion or remark
was presented at the general meeting of members, the outline of such
opinions or remarks:

(a) Article 342-2, paragraph (1) (Statement of Opinions on the Election of a
Director, etc. who is an Audit and Supervisory Committee Member) of the
Companies Act as applied mutatis mutandis pursuant to Article 53-11 of
the Act;

(b) Article 342-2, paragraph (2) of the Companies Act as applied mutatis
mutandis pursuant to Article 53-11 of the Act;

(c) Article 342-2, paragraph (4) of the Companies Act as applied mutatis
mutandis pursuant to Article 53-11 of the Act;

(d) Article 345, paragraph (1) (Statement of Opinions on Election of
Accounting Advisors) of the Companies Act as applied mutatis mutandis
pursuant to Article 53-11 of the Act (including the cases where applied
mutatis mutandis pursuant to Article 345, paragraphs (4) and (5) of the
Companies Act as further applied mutatis mutandis pursuant to Article
53-11 of the Act);

(e) Article 345, paragraph (2) of the Companies Act as applied mutatis
mutandis pursuant to Article 53-11 of the Act (including the cases where
applied mutatis mutandis pursuant to Article 345, paragraphs (4) and (5)
of the Companies Act as further applied mutatis mutandis pursuant to
Article 53-11 of the Act);

(f) Article 361, paragraph (5) (Remuneration for Directors) of the Companies
Act as applied mutatis mutandis pursuant to Article 53-15 of the Act;

(g) Article 361, paragraph (6) of the Companies Act as applied mutatis
mutandis pursuant to Article 53-15 of the Act;

(h) Article 377, paragraph (1) (Statement of Opinions at Shareholders
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Meetings) of the Companies Act as applied mutatis mutandis pursuant to
Article 53-17 of the Act;

(i) Article 379, paragraph (3) (Remunerations for Accounting Advisors) of the
Companies Act as applied mutatis mutandis pursuant to Article 53-17 of
the Act;

(G) Article 384 (Duty to Report to Shareholders Meeting) of the Companies
Act as applied mutatis mutandis pursuant to Article 53-20 of the Act;

(k) Article 387, paragraph (3) (Remunerations for Company Auditors) of the
Companies Act as applied mutatis mutandis pursuant to Article 53-20 of
the Act;

(1) Article 398, paragraph (1) (Statement of Opinions at Annual Shareholders
Meeting) of the Companies Act as applied mutatis mutandis pursuant to
Article 53-23 of the Act;

(m) Article 398, paragraph (2) of the Companies Act as applied mutatis
mutandis pursuant to Article 53-23 of the Act; and

(n) Article 399-5 (Duty to Report to Shareholders Meeting) of the Companies
Act as applied mutatis mutandis pursuant to Article 53-23-2, paragraph (5)
of the Act;

(iv) the names of directors, executive officers, accounting advisors, company
auditors or accounting auditors present at the general meeting of members;

(v) if the general meeting of members was presided over by the chairperson,
the name of such chairperson; and

(vi) the names of the director who took charge of duties to prepare the minutes.

(4) In the case referred to in the following items, the minutes of a general
meeting of members are to contain the matters respectively set forth in the
relevant items:

(1) when, pursuant to the provisions of Article 319, paragraph (1) (Omission of
Resolution of Shareholders Meetings) of the Companies Act as applied
mutatis mutandis pursuant to Article 41, paragraph (1) of the Act following
the deemed replacement of terms, the resolution of the general meeting of
members is deemed to have been made: the following matters:

(a) the details of the matters which are deemed to have been resolved at the
general meeting of members;

(b) the name of the person who made a proposal of the matter set forth in
item (a);

(c) the day when the resolution of general meeting of members is deemed to
have been made; and

(d) the name of the director who took charge of duty of preparation of the
minutes;

(i1) when, pursuant to the provisions of Article 320 (Omission of Report to
Shareholders Meetings) of the Companies Act as applied mutatis mutandis
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pursuant to Article 41, paragraph (1) of the Act following the deemed

replacement of terms, the report to the general meeting of members is

deemed to have been made: the following matters:

(a) the matters which are deemed to have been reported to the general
meeting of members;

(b) the day when the report to the general meeting of members is deemed to
have been made; and

(c) the name of the director who took charge of the duty of preparation of the
minutes.

(Matters Related to Representative Members Which Are to Be Stated in

Articles of Incorporation)
Article 21 The matters to be specified by Cabinet Office Order, as provided in

Article 42, paragraph (2) of the Act, are as follows:

(1) the authorized number of Representative Members;

(ii) the term of office of Representative Members;

(iii) the method of appointment of Representative Members; and

(iv) the measures to be implemented in the case of a vacancy in offices of
Representative Members.

(Reference Documents for Member Representatives Meetings)

Article 22 (1) The document setting forth the matters which would serve as
reference information for the exercise of voting rights, which are to be
delivered pursuant to the provisions of Article 48, paragraph (1) of the Act
(hereinafter referred to as "Reference Documents for Member Representatives
Meetings" in this Article, the following Article and Article 23) must be
prepared in accordance with Appended Form No. 5-3.

(2) The delivery of Reference Documents for Member Representatives Meetings
implemented by a Mutual Company, providing for the matters specified in
Article 298, paragraph (1), items (iii) and (iv) (Determination to Call
Shareholders Meeting) of the Companies Act as applied mutatis mutandis
pursuant to Article 49, paragraph (1) of the Act following the deemed
replacement of terms (such delivery includes the provision of information
implemented by the Electronic or Magnetic Means in lieu of delivery) is the
delivery of the Reference Documents for Member Representatives Meetings as
set forth in Article 48, paragraph (1).

(3) A director may, in addition to a Notice of Calling (meaning a notice under
Article 299, paragraph (2) or (3) (Determination to Call Shareholders Meeting)
of the Companies Act as applied mutatis mutandis pursuant to Article 49,
paragraph (1) of the Act; hereinafter the same applies in this Article to Article
22-3), notify the method of announcement of updated information to
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representative members when there occurs any event which requires
modification to any matter to be stated in the Reference Documents for
Member Representatives Meetings within the period between the day of
dispatching the Notice of Calling and the day immediately prior to the date of
the Member Representatives Meeting.

(4) If, among the matters to be stated in the Reference Documents for Member
Representatives Meetings to be provided to representative members in
connection with the same Member Representatives Meeting, there is any
matter already included in any other document or any information to be
provided by way of the Electronic or Magnetic Means, such matters needs not
be included in the Reference Documents for Member Representatives Meetings
to be provided to the representative members. In this case, it must be
specifically noted that there is any matter already stated in other document or
any information to be provided by way of the Electronic or Magnetic Means.

(5) If, among the matters to be included in the Notice of Calling to be sent to the
representative members or in the business report to be provided to
representative members pursuant to the provisions of Article 54-5 in
connection with the same Member Representatives Meeting, there is any
matter stated in the Reference Documents for Member Representatives
Meetings, such matters need not be included in the Notice of Calling to be sent
to the representative members or in the business report to be provided to

representative members pursuant to the provisions of the same Article.

(Exception to Preparation of Reference Documents for Member Representatives
Meetings)

Article 22-2 (1) When, for the period between the time of dispatching a Notice of
Calling of the Member Representatives Meeting and the day when three
months passes from the day of the Member Representatives Meeting, the
measure (limited to the method specified in Article 14-5, paragraph (1), item @),
(b), which is to be implemented by the method using Automatic Public
Transmission Server connected to the Internet; the same applies in paragraph
(3)) is implemented so as to keep Representative Members accessible to
information pertaining to the matters to be contained in the relevant Reference
Documents for Member Representatives Meetings (excluding the following
matters) by Electronic or Magnetic Means, the Reference Documents for
Member Representatives Meetings containing such matters are deemed to have
been provided to the representative members; provided, however, that this is
limited to the case where it is provided for in the articles of incorporation that
the measure referred to in this paragraph is implemented:

(1) items on agenda;
(i1) the matters specified in Article 29-2, paragraph (3), items (i) to (ix), if such
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matters are required to be specified in the Reference Documents for Member
Representatives Meetings;

(iii) the matters to be specified in the Reference Documents for Member
Representatives Meetings pursuant to the provisions of the following
paragraph; and

(iv) when, in connection with the implementation of the measures under this
paragraph in relation to the matters to be stated in the Reference Documents
for Member Representatives Meetings (excluding the matters specified in the
preceding two items), any company auditor, audit and supervisory committee
or audit committee raised any objection, such matter.

(2) In the case referred to in the preceding paragraph, the Reference Documents
for Member Representatives Meetings to be provided to members must contain
the characters, numbers, marks or any other types of symbols or a combination
thereof created for the purpose of the online identification of the portion of the
Automatic Public Transmission Server assigned for the purpose of
implementing the measure under such paragraph, which enables the
information recipients to browse the details of such information by inputting it
into the computers they use and to record the information into the file stored
on such computers.

(3) The provisions of paragraph (1) do not preclude taking measures to keep
Representative Members able to access the information pertaining to the
matters listed in each item of the same paragraph by Electronic or Magnetic

Means.

(Voting Forms)

Article 22-3 (1) Voting forms to exercise the voting rights which are to be
delivered pursuant to the provisions of Article 48, paragraph (3) of the Act
(hereinafter referred to as "Voting Form" in this Article and the following
Article) must be prepared in accordance with Appended Form No. 5-2.

(2) The matters to be contained in the Voting Form to be provided by Electronic
or Magnetic Means as referred to in Article 48, paragraph (5) or (6) of the Act
are to be as set forth in Appended Form No. 5-2.

(3) If the Mutual Company has prescribed any provisions on the matters listed in
item (iv), (a) of the following Article, it must, upon the request from the
Representative Member who has given an approval pursuant to the provisions
of Article 299, paragraph (3) (Notice of Calling of Shareholders' Meetings) of
the Companies Act as applied mutatis mutandis pursuant to Article 49,
paragraph (1) of the Act, deliver to such Representative Member a Voting Form
as set forth in Article 48, paragraph (3) of the Act (such delivery includes the
provision of information implemented by the Electronic or Magnetic Means in
lieu of delivery, as set forth in paragraph (4) of the same Article).
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(4) If, among the matters to be contained in the Notice of Calling to be sent to
Representative Members in connection with the same Member Representatives
Meeting, there is any matter already stated in the Voting Form, such matter
need not be contained in the Notice of Calling.

(5) If, among the matters to be contained in the Voting Form (limited to the
matters specified in the following) to be provided to Representative Members in
connection with the same Member Representatives Meeting, there is any
matter already stated in the Notice of Calling, such matter need not be
contained in the Voting Form:

(i) the matter specified in (d), item (iii) of the following Article;
(i1) the matter specified in (b), item (iv) of the following Article; and
(ii1) the time limit for the exercise of voting rights.

(Matters to Be Determined upon Calling of Meeting)

Article 23 The matters to be specified by Cabinet Office Order, as provided in
Article 298, paragraph (1), item (v) (Determinations to Call Shareholders
Meetings) of the Companies Act as applied mutatis mutandis pursuant to
Article 49, paragraph (1) of the Act following the deemed replacement of terms,
are as follows:

(1) if the Member Representatives Meeting as provided in Article 298,
paragraph (1), item (i) of the Companies Act as applied mutatis mutandis
pursuant to Article 49, paragraph (1) of the Act following the deemed
replacement of terms is an annual Member Representatives Meeting, and
where the date as set forth in that item substantially differs from the
anniversary of the date of annual Member Representatives Meeting
pertaining to the previous business year, the reason for determining such
date;

(ii) when the place of Member Representatives Meeting as provided in Article
298, paragraph (1), item (i) of the Companies Act as applied mutatis
mutandis pursuant to Article 49, paragraph (1) of the Act following the
deemed replacement of terms is substantially far from any place of Member
Representatives Meetings previously held (excluding the following cases), the
reason for determining such place:

(a) that such place is designated by the articles of incorporation; or
(b) that all Representative Members not attending the Member
Representatives Meeting have consented to convocation at such place;

(iii) when the matters set forth in Article 298, paragraph (1), item (ii) or (iv) of
the Companies Act as applied mutatis mutandis pursuant to Article 49,
paragraph (1) of the Act are provided, the following matters (excluding the
cases where the articles of incorporation provide for the matters set forth in
(b) to (d) and (f); and also excluding such matters if such matters are
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determined to be appointed to directors):

(a) the matters to be stated in the Reference Documents for Member
Representatives Meetings, pursuant to the provisions of Article 22,
paragraph (1) (excluding the matters specified in 9. of Appended Form No.
5 (Points in Attention Concerning Preparation of Document));

(b) when a specific timing (limited to the timing on or before the date and
time of the Member Representatives Meeting, but which falls on or after
the day when two weeks passes from the day of dispatching the notice
under Article 299, paragraph (1) (Notice of Calling of Shareholders
Meeting) of the Companies Act as applied mutatis mutandis pursuant to
Article 49, paragraph (1) of the Act) is to be designated as the time limit
for the exercise of voting rights in writing, such specific timing;

(c) when a specific timing (limited to the timing on or before the date and
time of the Member Representatives Meeting, but falls on or after the day
when two weeks passes from the day of dispatching the notice under
Article 299, paragraph (1) of the Companies Act as applied mutatis
mutandis pursuant to Article 49, paragraph (1) of the Act) is to be
designated as the time limit for the exercise of voting rights by Electronic
or Magnetic Means, such specific timing;

(d) the details of the treatment, if, when a Voting Form is submitted from
any Representative Member to the Mutual Company without any entry in
the space to indicate answer whether the Representative Member casts
affirmative or negative vote on the items on the agenda, such
Representative Member is to be treated to have manifested the intention to
cast an affirmative or negative vote on the items on agenda, or to abstain
from voting;

(e) the matter to be omitted from the Reference Documents for Member
Representatives Meetings to be provided to Representative Members, due
to the ground of the implementation of the measure under Article 22-2,
paragraph (1);

(f) the matter related to treatment of the exercise of voting rights by a
Representative Member, if the treatment is prescribed for the cases where
a single Representative Member exercises the voting rights in duplicate for
the same item on the agenda pursuant to the following provisions
categorized by the cases as respectively set forth therein and where there
1s a discrepancy in such duplicate exercises of voting rights for the same
item on the agenda (excluding the cases provided in the following item):

1. cases where the matter specified in Article 298, paragraph (1), item (iii)
of the Companies Act as applied mutatis mutandis pursuant to Article
49, paragraph (1) of the Act is provided: Article 301, paragraph (1)
(Exercise of Voting Rights in Writing) of the Companies Act applied
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mutatis mutandis pursuant to Article 49, paragraph (1) of the Act;

2. cases where the matter specified in Article 298, paragraph (1), item (iv)
of the Companies Act as applied mutatis mutandis pursuant to Article
49, paragraph (1) of the Act is provided: Article 312, paragraph (1)
(Exercise of Voting Rights by Electronic or Magnetic Means) of the
Companies Act applied mutatis mutandis pursuant to Article 49,
paragraph (1) of the Act;

(iv) the following matters, if the matters specified in Article 298, paragraph (1),
items (iii) and (iv) of the Companies Act as applied mutatis mutandis
pursuant to Article 49, paragraph (1) of the Act are provided (excluding the
matters set forth in (a) or (b), if the articles of incorporation provide for such
matters):

(a) when the Voting Form under Article 48, paragraph (3) of the Act is to be
delivered (including provision by Electronic or Magnetic Means in lieu of
such delivery, as set forth in paragraph (4) of the same Article) to a
Representative Member who has given an approval under Article 299,
paragraph (3) of the Companies Act as applied mutatis mutandis pursuant
to Article 49, paragraph (1) of the Act, subject to such Representative
Member's request, such fact;

(b) the matter related to treatment of the exercise of voting rights by a
Representative Member, if the treated is provided for the cases where a
single Representative Member exercises the voting rights in duplicate for
the same item on the agenda pursuant to the provisions of Article 311,
paragraph (1) or Article 312, paragraph (1) of the Companies Act as
applied mutatis mutandis pursuant to Article 49, paragraph (1) of the Act
and where the accounts of such duplicate exercises of voting rights for the
same item on the agenda are not the same (excluding the cases set forth in
the following item);

(v) when, in connection with proxy voting under Article 44-2, paragraph (1) of
the Act, any matter related to proxy voting such as method of certifying the
authority of representation (including qualification of proxies) is to be
provided, such matters (excluding the cases where such matters are provided
for in the articles of incorporation);

(vi) in cases other than those provided in item (ii1), if the object of the Member
Representatives Meeting is any of the following matter is, the outline of the
proposal related to such matter (or, if the proposal has not been finalized yet,
such fact):

(a) election of Officers, etc.;

(b) Remuneration, etc. payable to Officers, etc.;

(c) acts listed in Article 62-2, paragraph (1), items (i) to (iii) of the Act;

(d) amendment to articles of incorporation; and
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(e) merger.

(Time Limit for Exercise of Voting Rights in Writing)

Article 23-2 The timing to be specified by Cabinet Office Order, as provided in
Article 311, paragraph (1) (Exercise of Voting Rights in Writing) of the
Companies Act as applied mutatis mutandis pursuant to Article 49, paragraph
(1) of the Act following the deemed replacement of terms is the end of the
business hour immediately before the time of Member Representatives Meeting
(if the matter specified in item (iii), (b) of the preceding Article is provided, the
specific time as set forth in (b) of that item).

(Time Limit for Exercise of Voting Rights by Electronic or Magnetic Means)

Article 23-3 The timing to be specified by Cabinet Office Order, as provided in
Article 312, paragraph (1) (Exercise of Voting Rights in Writing) of the
Companies Act as applied mutatis mutandis pursuant to Article 49, paragraph
(1) of the Act following the deemed replacement of terms is the end of the
business hour immediately before the time of Member Representatives Meeting
(if the matter specified in Article 23, item (iii), (c) of the preceding Article is
provided, the specific time as set forth in (c) of that item).

(Accountability of Directors)

Article 23-4 The cases to be specified by Cabinet Office Order, as provided in
Article 314 (Accountability of Directors) of the Companies Act as applied
mutatis mutandis pursuant to Article 49, paragraph (1) of the Act following the
deemed replacement of terms, are as follows:

(i) cases where it is necessary to perform an investigation in order to provide
explanation for any matter so requested by the Representative Member
(excluding the following cases):

(a) cases where the Representative Member has notified the Mutual
Company of such matter within a reasonable period of time before the day
of the Member Representatives Meeting; or

(b) cases where it is extremely easy to conduct investigation necessary in
order to provide explanation on such matter;

(ii) cases where giving explanation on the matter so requested by the
Representative Member would be detrimental to the rights of the Mutual
Company or any other parties (excluding such Representative Member);

(iii) cases where the Representative Member repeatedly requests explanation
on the substantially identical subjects at the Member Representatives
Meeting; and

(iv) beyond the cases set forth in the preceding three items, cases where there
is any justifiable ground for refraining from giving explanation on the
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matters so requested by a Representative Member.

(Minutes)

Article 23-5 (1) The preparation of minutes of Member Representatives Meeting
under Article 318, paragraph (1) (Minutes) of the Companies Act as applied
mutatis mutandis pursuant to Article 49, paragraph (1) of the Act is as set
forth in this Article.

(2) The minutes of Member Representatives Meeting must be prepared in writing
or by means of Electronic or Magnetic Records.

(3) The minutes of Member Representatives Meeting must contain the following
matters:

(1) the date and place of convocation of the Member Representatives Meeting
(including the method of attendance, if directors (or directors who are audit
and supervisory committee members or other directors, in the case of a
company with audit and supervisory committee; the same applies in item
(iv)), executive officers, accounting advisors, company auditors, accounting
auditors or Representative Members not present at such place attended the
Member Representatives Meeting);

(i1) the substance of the proceedings of the Member Representatives Meeting,
as well as results thereof;

(ii1) when, pursuant to any of the following provisions, any opinion or remark
was presented at the Member Representatives Meeting, the outline of such
opinions or remarks:

(a) Article 342-2, paragraph (1) (Statement of Opinions on the Election of a
Director Who Is an Audit and Supervisory Committee Member) of the
Companies Act as applied mutatis mutandis pursuant to Article 53-11 of
the Act;

(b) Article 342-2, paragraph (2) of the Companies Act as applied mutatis
mutandis pursuant to Article 53-11 of the Act;

(c) Article 342-2, paragraph (4) of the Companies Act as applied mutatis
mutandis pursuant to Article 53-11 of the Act;

(d) Article 345, paragraph (1) (Statement of Opinions on Election of
Accounting Advisors) of the Companies Act as applied mutatis mutandis
pursuant to Article 53-11 of the Act (including the cases where applied
mutatis mutandis pursuant to Article 345, paragraphs (4) and (5) of the
Companies Act as further applied mutatis mutandis pursuant to Article
53-11 of the Act);

(e) Article 345, paragraph (2) of the Companies Act as applied mutatis
mutandis pursuant to Article 53-11 of the Act (including the cases where
applied mutatis mutandis pursuant to Article 345, paragraphs (4) and (5)
of the Companies Act as further applied mutatis mutandis pursuant to
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Article 53-11 of the Act);

(f) Article 361, paragraph (5) (Remuneration for Directors) of the Companies
Act as applied mutatis mutandis pursuant to Article 53-15 of the Act;

(g) Article 361, paragraph (6) of the Companies Act as applied mutatis
mutandis pursuant to Article 53-15 of the Act;

(h) Article 377, paragraph (1) (Statement of Opinions at Shareholders'
Meetings) of the Companies Act as applied mutatis mutandis pursuant to
Article 53-17 of the Act;

(i) Article 379, paragraph (3) (Remunerations for Accounting Advisors) of the
Companies Act as applied mutatis mutandis pursuant to Article 53-17 of
the Act:;

(G) Article 384 (Duty to Report to Shareholders Meeting) of the Companies
Act as applied mutatis mutandis pursuant to Article 53-20 of the Act;

(k) Article 387, paragraph (3) (Remunerations for Company Auditors) of the
Companies Act as applied mutatis mutandis pursuant to Article 53-20 of
the Act;

(1) Article 398, paragraph (1) (Statement of Opinions at Annual Shareholders
Meeting) of the Companies Act as applied mutatis mutandis pursuant to
Article 53-23 of the Act;

(m) Article 398, paragraph (2) of the Companies Act as applied mutatis
mutandis pursuant to Article 53-23 of the Act; and

(n) Article 399-5 (Duty to Report to Shareholders Meeting) of the Companies
Act as applied mutatis mutandis pursuant to Article 53-23-2, paragraph (5)
of the Act;

(iv) the names of directors, executive officers, accounting advisors, company

auditors or accounting auditors present at the Member Representatives

Meeting;

(v) if the Member Representatives Meeting was presided over by the
chairperson, the name of such chairperson; and

(vi) the names of the director who took charge of duties to prepare the minutes.

(Election of Substitute Officers)

Article 23-6 (1) Election of substitute officers (meaning directors, accounting
advisors and company auditors; or directors who are audit and supervisory
committee members or other directors or accounting advisors, in the case of a

company with audit and supervisory committee; hereinafter the same applies

in this Article) under Article 52, paragraph (3) of the Act is to be as set forth in

this Article.

(2) When any substitute officer is to be elected in accordance with the resolution

provided in Article 52, paragraph (3) of the Act, the following matters must be

determined as well:
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(i) that the candidate is to be elected a substitute officer;

(i1) when the candidate is to be elected as a substitute outside director
(meaning an outside director as provided in Article 53-2, paragraph (5) of the
Act), such fact;

(iii) when the candidate is to be elected as a substitute outside company
auditor (meaning an outside company auditor as provided in Article 53-5,
paragraph (3) of the Act), such fact;

(iv) when the candidate is to be elected as a substitute officer in replacement of
one or more specific officers, such fact; and the names of those specific
officers (if such officer is an accounting advisor, the accounting advisor's
name);

(v) when two or more substitute officers are to be elected in replacement of a
single officer (if the candidates are elected in replacement of two or more
officers, those two or more officers), the priority among the substitute
officers; and

(vi) if it is necessary to revoke election of a substitute officer before the
substitute officer's assumption of office, such fact, as well as the procedure
for the revocation.

(3) Unless otherwise provided for in the articles of incorporation, the resolution
pertaining to election of substitute officers is in effect until the time of
commencement of the annual general meeting of members (or the annual
Member Representatives Meeting, if a Member Representatives Meeting has
been organized) convened for the first time after the adoption of such
resolution; provided, however, that this does not preclude the Mutual Company
from shortening such effective term by the resolution of the general meeting of
members (or a Member Representatives Meeting, if such meeting has been

organized).

(Matters to Be Determined by Board of Directors upon Solicitation for
Subscribers for Bonds)

Article 23-7 The matters to be specified by Cabinet Office Order, as provided in

Article 53-14, paragraph (4), item (v) of the Act, are as follows:

(i) when the determination of the matters set forth in the items of Article 61 of
the Act which pertain to two or more Solicitations (meaning solicitations as
set forth in Article 61 of the Act; hereinafter the same applies in this Article)
1s to be appointed, such fact;

(i1) the maximum of the aggregate amount of Bonds for Subscription (meaning
Bonds for Subscription as provided in Article 61 of the Act; hereinafter the
same applies in this Article) (or, in the case provided in the preceding item,
the total of the maximum of the aggregate amount of Bonds for Subscription
pertaining to each Solicitation);
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(ii1) outline of the matters related to interest rate, such as the maximum of the
interest rate of Bonds for Subscription;

(iv) outline of the matters related to the amount to be paid in (meaning the
amount to be paid in as provided in Article 61, item (ix) of the Act;
hereinafter the same applies in this item), the minimum of the aggregate
amount to be paid in for the Bonds for Subscription.

(Systems to Ensure Adequacy of Business)

Article 23-8 The systems to be specified by Cabinet Office Order, as provided to
in Article 53-14, paragraph (4), item (vi) of the Act, are the following systems
at the Mutual Company:

(i) system for the preservation and management of information pertaining to
the execution of duties of directors of the Mutual Company;

(ii) regulations and any other framework for the management of the risk of loss
of the Mutual Company;

(iii) system to ensure that duties of directors of the Mutual Company will be
executed in an efficient manner;

(iv) system to ensure that the duties of employees of the Mutual Company will
be executed in compliance with laws and regulations and the articles of
1Incorporation;

(v) the following systems and other systems to ensure the adequacy of the
business of the corporate group constituted by the Mutual Company and its
Substantial Subsidiary Companies:

(a) system related to reporting of matters pertaining to the execution of
duties of directors, executive officers, members who execute business,
persons who are to perform duties referred to in Article 598, paragraph (1)
(Special Provisions Where Corporations Are Members Executing Business)
of the Companies Act of Substantive Subsidiary Companies of the Mutual
Company and other persons equivalent thereto (referred to as the
"Directors, etc." in (c¢) and (d)) to that Mutual Company;

(b) regulations and any other framework for the management of the risk of
loss of Substantive Subsidiary Companies of the Mutual Company:;

(c) system to ensure that duties of Directors, etc. of Substantive Subsidiary
Companies of the Mutual Company are executed efficiently; and

(d) system to ensure that the execution of duties by Directors, etc. and
employees of Substantive Subsidiary Companies of the Mutual Company is
in compliance with laws and regulations and the articles of incorporation;

(vi) when a company auditor of the Mutual Company requested that employees
should be assigned to assist the company auditor's duties, the matters
related to the employees;

(vii) the matters related to impartiality of the employee set forth in the
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preceding item to the directors of the Mutual Company;

(viii) the matters related to the assurance of the effectiveness of instruction
given by company auditors of the Mutual Company to the employees referred
to in item (vi);

(ix) the following systems and other systems related to reporting to company
auditors of the Mutual Company:

(a) system for reporting from directors, accounting advisors and employees of
the Mutual Company to financial auditors of the Mutual Company; and

(b) system for reporting from directors, accounting advisors, company
auditors, executive officers, members who execute business, persons who
are to perform duties referred to in Article 598, paragraph (1) of the
Companies Act, other persons equivalent thereto, and employees of
Substantive Subsidiary Companies of the Mutual Company, or persons who
received a report from these persons, to company auditors of the Mutual
Company;

(x) system to ensure that a person who reported under the preceding item is
not treated disadvantageously on the grounds that the person made the
reporting;

(xi) the matters related to the policies on the procedures for the advanced
payment or reimbursement of costs arising from the execution of duties of
company auditors of the Mutual Company, and on the processing of other
costs or obligations arising from the execution of the duties; and

(xii) beyond the systems set forth in item (vi) to the preceding item, system to

ensure efficient auditing by company auditors.

(Minutes of Meeting of Board of Directors)

Article 23-9 (1) The preparation of minutes of a meeting of the board of directors
under Article 369, paragraph (3) (Resolution of Meeting Board of Directors) of
the Companies Act as applied mutatis mutandis pursuant to Article 53-16 of
the Act 1s to be as set forth in this Article.

(2) The minutes of a meeting of board of directors must be prepared in writing or
by means of Electronic or Magnetic Records.

(3) The minutes of a meeting of board of directors must contain the following
matters:

(i) the date and place of convocation of the meeting of the board of directors
(including the method of attendance, if directors (or directors who are audit
and supervisory committee members and other directors, in the case of a
company with audit and supervisory committee), executive officers,
accounting advisors, company auditors or accounting auditors not present at
such place attended the meeting);

(i1) when the meeting of the board of directors falls under the categories under
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Article 373, paragraph (2) (Resolution of Board of Directors by Special
Directors) of the Companies Act as applied mutatis mutandis pursuant to
Article 53-16 of the Act, such fact;

(iii) when the meeting of the board of directors falls under any of the following
categories, such fact:

(a) a meeting called in response to the request from the directors, as set forth
in Article 366, paragraph (2) (Convener) of the Companies Act as applied
mutatis mutandis pursuant to Article 53-16 of the Act;

(b) a meeting called by the director pursuant to the provisions of Article 366,
paragraph (3) of the Companies Act as applied mutatis mutandis pursuant
to Article 53-16 of the Act;

(c) a meeting called in response to the request from the company auditors, as
set forth in Article 383, paragraph (2) (Duty to Attend Board of Directors
Meetings) of the Companies Act as applied mutatis mutandis pursuant to
Article 53-20 of the Act;

(d) a meeting called by a company auditor pursuant to the provisions of
Article 383, paragraph (3) of the Companies Act as applied mutatis
mutandis pursuant to Article 53-20 of the Act;

(e) a meeting called by an audit and supervisory committee member elected
by the audit and supervisory committee pursuant to the provisions of
Article 399-14 (Call of the Board of Directors Meeting by Audit and
Supervisory Committee) of the Companies Act as applied mutatis mutandis
pursuant to Article 53-23-3, paragraph (7) of the Act;

(f) a meeting called by a person elected from among the members of
nominating committee, etc. pursuant to the provisions of Article 417,
paragraph (1) (Operations of Board of Directors of Company with
Nominating Committee) of the Companies Act as applied mutatis mutandis
pursuant to Article 53-30, paragraph (5) of the Act;

(g) a meeting called in response to the request from an executive officer, as
set forth in the first sentence of Article 417, paragraph (2) of the
Companies Act as applied mutatis mutandis pursuant to Article 53-30,
paragraph (5) of the Act; or

(h) a meeting called by an executive officer pursuant to the provisions of the
second sentence of Article 417, paragraph (2) of the Companies Act as
applied mutatis mutandis pursuant to Article 53-30, paragraph (5) of the
Act;

(iv) the substance of the proceedings of the meeting of board of directors, as
well as results thereof;

(v) the name of the directors, if such directors have any special interest in the
matters to be resolved;

(vi) if, pursuant to any of the following provisions, any opinion or remark was
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presented at the board of directors meeting, the outline of the details of such

opinion or remark:

(a) Article 365, paragraph (2) (Restrictions on Competition and Transactions
with Companies with Board of Directors) of the Companies Act as applied
mutatis mutandis pursuant to Article 53-15 of the Act (including the cases
where applied mutatis mutandis pursuant to Article 419, paragraph (2)
(Executive Officer's Duty to Report to Audit Committee Members) of the
Companies Act as applied mutatis mutandis pursuant to Article 53-15 of
the Act);

(b) Article 376, paragraph (1) (Duty to Attend Board of Directors Meetings) of
the Companies Act as applied mutatis mutandis pursuant to Article 53-17
of the Act;

(c) Article 382 (Duty to Report to Directors) of the Companies Act as applied
mutatis mutandis pursuant to Article 53-20 of the Act;

(d) Article 383, paragraph (1) (Duty to Attend Board of Directors Meetings) of
the Companies Act as applied mutatis mutandis pursuant to Article 53-20
of the Act;

(e) Article 399-4 (Duty to Report to Board of Directors) of the Companies Act
as applied mutatis mutandis pursuant to Article 53-23-2, paragraph (5) of
the Act;

(f) Article 406 (Duty to Report to Board of Directors) of the Companies Act as
applied mutatis mutandis pursuant to Article 53-28, paragraph (5) of the
Act;

(vii) the names of executive officers, accounting advisors or accounting auditors
present at the board of directors meeting; and

(viii) if the board of directors meeting was presided over by the chairperson,
the name of such chairperson.

(4) In the case referred to in the following items, the minutes of the board of
directors meeting are to contain the matters respectively set forth in the
relevant items:

(1) when, pursuant to the provisions of Article 370 (Omission of Resolution of
Board of Directors Meetings) of the Companies Act as applied mutatis
mutandis pursuant to Article 53-16 of the Act, the resolution of the board of
directors meeting is deemed to have been made: the following matters:

(a) the details of the matters which are deemed to have been resolved at the
board of directors meeting;

(b) the name of the director who made a proposal of the matter set forth in
item (a);

(c) the day when the resolution of the board of directors meeting is deemed to
have been made; and

(d) the name of the director who took charge of the duty of the preparation of
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the minutes;

(i1) when, pursuant to the provisions of Article 372, paragraph (1) (Omission of
Report to Board of Directors Meetings) of the Companies Act as applied
mutatis mutandis pursuant to Article 53-16 of the Act (including the cases
where applied following the deemed replacement of terms pursuant to the
provisions of Article 372, paragraph (3) of the Companies Act as applied
mutatis mutandis pursuant to Article 53-16 of the Act), the requirement of
reporting to the board of directors meeting is deemed to have been exempted:
the following matters:

(a) the matters which are exempted from the requirement of reporting to the
board of directors meeting;

(b) the day when the requirement of reporting to the board of directors
meeting was exempted; and

(c) the name of the director who took charge of the duty of preparation of the

minutes.

(Items Subject to Reporting by Audit and Supervisory Committee Members)

Article 23-16-2 The items which directors intend to submit to the general
meeting of members (or a Member Representatives Meeting, if it has been
organized) as provided in Article 399-5 (Duty to Report to Shareholders
Meeting) of the Companies Act as applied mutatis mutandis pursuant to
Article 53-23-2, paragraph (5) of the Act are Electronic or Magnetic Records
and other materials.

(Minutes of Meeting of Audit and Supervisory Committee)

Article 23-16-3 (1) The preparation of minutes of a meeting of audit and
supervisory committee under Article 399-10, paragraph (3) (Resolution of Audit
and Supervisory Committee Meetings) of the Companies Act as applied mutatis
mutandis pursuant to Article 53-23-2, paragraph (6) of the Act is to be as
provided in this Article.

(2) The minutes of a meeting of audit and supervisory committee must be
prepared in writing or by means of Electronic or Magnetic Records.

(3) The minutes of a meeting of audit and supervisory committee must contain
the following matters:

(i) the date and place of convocation of the meeting of audit and supervisory
committee (including the method of attendance, if audit and supervisory
committee members, directors (excluding directors who are audit and
supervisory committee members), accounting advisors or financial auditors
not present at such place attended the meeting);

(i1) the substance of the proceedings of the meeting of audit and supervisory
committee, as well as results thereof;
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(iii) the names of the audit and supervisory committee members, if such audit
and supervisory committee members have any special interest in the matters
to be resolved;

(iv) if, pursuant to any of the following provisions, any opinion or remark was
presented at the meeting of audit and supervisory committee, the outline of
the details of such opinion or remark:

(a) Article 357, paragraph (1) (Director's Duty to Report) of the Companies
Act applied following the deemed replacement of terms pursuant to the
provisions of paragraph (3) of the same Article as applied mutatis
mutandis pursuant to Article 53-15 of the Act;

(b) Article 375, paragraph (1) (Accounting Advisor's Duty to Report) of the
Companies Act applied following the deemed replacement of terms
pursuant to the provisions of paragraph (3) of the same Article as applied
mutatis mutandis pursuant to Article 53-17 of the Act; and

(c) Article 397, paragraph (1) (Report to Company Auditors) of the
Companies Act applied following the deemed replacement of terms
pursuant to the provisions of paragraph (4) of the same Article as applied
mutatis mutandis pursuant to Article 53-23 of the Act;

(v) the names of the directors (excluding directors who are audit and
supervisory committee members), accounting advisors or financial auditors
present at the meeting of audit and supervisory committee; and

(vi) if the meeting of audit and supervisory committee was presided over by the
chairperson, the name of the chairperson.

(4) If, pursuant to the provisions of Article 399-12 (Omission of Report to Audit
and Supervisory Committee) of the Companies Act as applied mutatis
mutandis pursuant to Article 53-23-2, paragraph (6) of the Act, the
requirement of reporting to the audit and supervisory committee was exempted,
the minutes of the meeting of audit and supervisory committee are to contain
the following matters:

(1) the matters which were exempted from the requirement of reporting to the
meeting of audit and supervisory committee;

(ii) the day when the requirement of reporting to the meeting of audit and
supervisory committee was exempted; and

(iii) the name of the audit and supervisory committee member who took charge
of the duty of the preparation of the minutes.

(Systems to Ensure Adequacy of Business)

Article 23-16-4 (1) The matters to be specified by Cabinet Office Order, as
provided in Article 53-23-3, paragraph (1), item (i), (b) of the Act, are as
follows:

(1) the matters related to directors and employees who are to assist the duties
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of the audit and supervisory committee of the Mutual Company;

(ii) the matters related to independence of the directors and employees referred
to in the preceding item to other directors of the Mutual Company (excluding
directors who are audit and supervisory committee members);

(iii) the matters related to the assurance of the effectiveness of instruction
given by the audit and supervisory committee of the Mutual Company to the
directors and employees referred to in item (i);

(iv) the following systems and other systems related to reporting to the audit
and supervisory committee of the Mutual Company:

(a) system for reporting from directors (excluding directors who are audit and
supervisory committee members), accounting advisors and employees of
the Mutual Company to the audit and supervisory committee of the Mutual
Company; and

(b) system for reporting from directors, accounting advisors, company
auditors, executive officers, members who execute business, persons who
are to perform duties referred to in Article 598, paragraph (1) (Special
Provisions Where Corporations Are Members Executing Business) of the
Companies Act, other persons equivalent thereto, and employees of
Substantive Subsidiary Companies of the Mutual Company, or persons who
received a report from these persons, to the audit and supervisory
committee of the Mutual Company;

(v) system to ensure that a person who reported under the preceding item is
not treated disadvantageously on the grounds that the person made the
reporting;

(vi) the matters related to the policies on the procedures for the advanced
payment or reimbursement of costs arising from the execution of duties
(limited to the execution of duties related to the audit and supervisory
committee) of audit and supervisory committee members of the Mutual
Company, and on the processing of other costs or obligations arising from the
execution of the duties; and

(vii) any other system to ensure efficient auditing by the audit and supervisory
committee of the Mutual Company.

(2) The systems to be specified by Cabinet Office Order, as provided in Article 53-
23-3, paragraph (1), item (i), (c) of the Act, are the following systems at the
Mutual Company:

(1) system for the preservation and management of information pertaining to
the execution of duties of directors of the Mutual Company;

(ii) regulations and any other framework for the management of the risk of loss
of the Mutual Company;

(ii1) system to ensure that duties of directors of the Mutual Company will be
executed in an efficient manner;
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(iv) system to ensure that the duties of employees of the Mutual Company will
be executed in compliance with laws and regulations and the articles of
incorporation; and

(v) the following systems and any other system to ensure the adequacy of the
business of the corporate group constituted by the Mutual Company and its
Substantive Subsidiary Companies:

(a) system related to reporting of matters pertaining to the execution of
duties of directors, executive officers, members who execute business,
persons who are to perform duties referred to in Article 598, paragraph (1)
of the Companies Act of Substantive Subsidiary Companies of the Mutual
Company and other persons equivalent thereto (referred to as "Directors,
etc." in (c) and (d)) to that Mutual Company;

(b) regulations and any other framework for the management of the risk of
loss of Substantive Subsidiary Companies of the Mutual Company;

(c) system to ensure that duties of Directors, etc. of Substantive Subsidiary
Companies of the Mutual Company are executed efficiently; and

(d) system to ensure that the execution of duties by Directors, etc. and
employees of Substantive Subsidiary Companies of the Mutual Company is

in compliance with laws and regulations and the articles of incorporation.

(Matters to Be Determined by Board of Directors upon Solicitation for
Subscribers for Bonds)

Article 23-16-5 The matters to be specified by Cabinet Office Order, as provided
in Article 53-23-3, paragraph (4), item (v) of the Act, are as follows:

(1) when the determination of the matters set forth in the items of Article 61 of
the Act which pertain to two or more Solicitations (meaning Solicitations as
provided in Article 61 of the Act; hereinafter the same applies in this Article)
1s to be entrusted, such fact;

(i1) the maximum of the aggregate amount of Bonds for Subscription (meaning
Bonds for Subscription as provided in Article 61 of the Act; hereinafter the
same applies in this Article) (or, in the case provided in the preceding item,
the total of the maximum of the aggregate amount of Bonds for Subscription
pertaining to each Solicitation);

(iii) outline of the matters related to interest rate, such as the maximum of the
interest rate of Bonds for Subscription; and

(iv) outline of the matters related to the amount to be paid in (meaning the
amount to be paid in as provided in Article 61, item (ix) of the Act;
hereinafter the same applies in this item), the minimum of the aggregate
amount to be paid in for the Bonds for Subscription.

(Details of Accounting Advisor's Report)
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Article 23-10 An accounting advisor's report to be prepared pursuant to the
provisions of Article 374, paragraph (1) (Authority of Accounting Advisors) as
applied mutatis mutandis pursuant to Article 53-17 of the Act must contain the
following matters:

(i) major agreement between the accounting advisor and the company with
accounting advisor, in relation to performance of accounting advisor's duties;

(i1) among the following documents (hereinafter referred to as "Accounting
Documents" in this Section), the types of the documents prepared by
accounting advisors jointly with the directors or executive officers:

(a) the balance sheet as of the date of incorporation;

(b) Financial Statements (meaning Financial Statements as provided in
Article 54-3, paragraph (2) of the Act; hereinafter the same applies in this
Section) for each business year, as well as the supplementary schedules
thereof; and

(c) Consolidated Financial Statements (meaning Consolidated Financial
Statements as provided in Article 54-10, paragraph (1) of the Act;
hereinafter the same applies in this Section);

(iii) any accounting principles and procedures and accounting indication
methods adopted for preparation of Accounting Documents and any other
matters that serve as the basis for preparation of Accounting Documents,
which are listed in the following items (excluding the matters with little
significance):

(a) the valuation basis and valuation method for assets;

(b) the depreciation method for fixed assets;

(c) standards for recognition of allowances;

(d) standards for recognition of profit and expenses; and

(e) any other material matters that serve as the basis for preparation of
Accounting Documents;

(iv) types of materials used for preparation of the Accounting Documents, and
any other process or method of preparation thereof; and

(v) when the materials provided in the preceding item fall under any of the
following, such fact and reasons therefor:

(a) that the preparation of the materials was substantially delayed; or

(b) that any material matters related to the materials contained any false
information;

(vi) if the materials necessary for preparation of the Accounting Documents
have not been prepared or have not been preserved in an appropriate manner,
such fact and reasons therefor;

(vii) the results of collection of report and investigation conducted by the
accounting advisor for the purpose of preparation of the Accounting
Documents; and
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(viii) the major items deliberated between the accounting advisor and directors
or executive officers upon preparation of the Accounting Documents.

(Preservation of Financial Statements)

Article 23-11 (1) If, pursuant to the provisions of Article 378, paragraph (1)
(Keeping and Inspection of Financial Statements by Accounting Advisors) of
the Companies Act as applied mutatis mutandis pursuant to Article 53-17 of
the Act, an accounting advisor designates the place to keep the documents set
forth in Article 378, paragraph (1), item (i) of the Companies Act as applied
mutatis mutandis pursuant to Article 53-17 of the Act (hereinafter referred to
as "Place for Keeping Accounting Advisor's Report, etc."), such designation is to
be as set forth in this Article.

(2) An accounting advisor must designate the Place for Keeping Accounting
Advisor's Report, etc. from among the places of offices of the certified public
accountant (including a registered foreign certified public accountant as
provided in Article 16-2, paragraph (5) (Special Provisions for Persons
Qualified in Foreign States) of the Certified Public Accountants Act (Act No.
103 of 1948); the same applies hereinafter), auditing firm, certified public tax
accountant or certified public tax accountant firm, who is the accounting
advisor (if the accounting advisor is a person who works at the certified public
tax accountant office of the certified public tax accountant or belongs to the
certified public tax accountant firm, and is engaged in the business as provided
in Article 2, paragraph (3) (Business of Certified Tax Accountant) of the
Certified Public Tax Accountant Act (Act No. 237 of 1951) as an assistant of a
certified public tax accountant or certified public tax accountant firm, from
among the places of offices of the certified public tax accountant or certified
public tax accountant firm where such person works).

(3) An accounting advisor must designate the place other than the principal or
secondary office of the company with accounting advisor, as the Place for
Keeping Accounting Advisor's Report, etc.

(4) If an accounting advisor has designated the Place for Keeping Accounting
Advisor's Report, etc., the accounting advisor must without delay notify the

Company with Accounting Auditors thereof.

(Inspection of Financial Statements)

Article 23-12 The cases to be specified by Cabinet Office Order, as provided in
Article 378, paragraph (2) (Keeping and Inspection of Financial Statements by
Accounting Advisors) of the Companies Act as applied mutatis mutandis
pursuant to Article 53-17 of the Act following the deemed replacement of terms,
are the case of non-business hour of the certified public accountant, auditing
firm, certified public tax accountant or certified public tax accountant firm who

90



1s the accounting advisor.

(Preparation of Audit Report)

Article 23-13 (1) The matters to be specified by Cabinet Office Order, as
provided in Article 53-18, paragraph (1) of the Act, are to be as set forth in this
Article.

(2) A company auditor must, for the purpose of the performance of the company
auditor's duties in an appropriate manner, make an effort to communicate with
the following persons so as to gain information and to improve environment for
auditing. In this case, the director or the board director must pay due regard to
improvement of systems necessary for performance of company auditors'
duties:

(i) directors, accounting advisors and employees of the Mutual Company;

(i1) directors, accounting advisors, executive officers, members in charge of
execution of business, persons to perform the duties under Article 598,
paragraph (1) (Special Provisions Where Corporations Are Partners
Executing Business) of the Companies Act or any other persons equivalent to
the aforementioned persons, and employees, pertaining to the Substantial
Subsidiary Company of the Mutual Company; and

(iii) any other person with whom the company auditor should communicate for
the purpose of performance of the duties in an appropriate manner.

(3) The provisions of the preceding paragraph must not be interpreted to permit
creation and continuance of any relationship which would hinder the company
auditor from maintaining the company auditor's fair and unbiased attitude and
impartial status.

(4) A company auditor must, for the purpose of performance of the company
auditor's duties and on an as-needed basis, make an effort to communicate
with, and exchange information with, other company auditors of the Mutual
Company, company auditors of the Mutual Company's Substantial Subsidiary

Company, or any other persons equivalent to the aforementioned persons.

(Documents to Be Investigated by Company Auditors)

Article 23-14 The documents to be specified by Cabinet Office Order, as provided
in Article 384 (Duty to Report to Shareholders Meeting) of the Companies Act
as applied mutatis mutandis pursuant to Article 53-20 of the Act following the
deemed replacement of terms are the materials such as Electronic or Magnetic
Records.

(Minutes of Board of Company Auditors Meeting)

Article 23-15 (1) The preparation of minutes of board of company auditors
meeting under Article 393, paragraph (2) (Resolution of Board of Company
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Auditors Meeting) of the Companies Act as applied mutatis mutandis pursuant

to Article 53-21 of the Act is to be as set forth in this Article.

(2) The minutes of board of company auditors meeting must be prepared in
writing or by means of Electronic or Magnetic Records.

(3) The minutes of board of company auditors meeting must contain the following
matters:

(i) the date and place of convocation of the board of company auditors meeting
(including the method of attendance, if company auditors, directors,
accounting advisors or accounting auditors not present at such place
attended the board of company auditors meeting);

(i1) the substance of the proceedings of the board of company auditors meeting,
as well as results thereof;

(iii) if, pursuant to any of the following provisions, any opinion or remark was
presented at the board of company auditors meeting, the outline of such
opinion or remark:

(a) Article 357, paragraph (1) (Director's Duty to Report) of the Companies
Act applied following the deemed replacement of terms pursuant to the
provisions of paragraph (2) of the same Article as applied mutatis
mutandis pursuant to Article 53-15 and Article 180-8, paragraph (4) of the
Act;

(b) Article 375, paragraph (1) (Accounting Advisor's Duty to Report) of the
Companies Act applied following the deemed replacement of terms
pursuant to the provisions of paragraph (2) of the same Article as applied
mutatis mutandis pursuant to Article 53-17 of the Act; and

(c) Article 397, paragraph (1) (Report to Company Auditors) of the
Companies Act applied following the deemed replacement of terms
pursuant to the provisions of paragraph (3) of the same Article as applied
mutatis mutandis pursuant to Article 53-23 of the Act;

(iv) the names of directors, accounting advisors or accounting auditors present
at the board of company auditors meeting; and

(v) if the board of company auditors meeting was presided over by the
chairperson, the name of such chairperson.

(4) If, pursuant to the provisions of Article 395 (Omission of Report to Board of
Company Auditors) of the Companies Act as applied mutatis mutandis
pursuant to Article 53-21 of the Act, the requirement of reporting to the board
of company auditors meeting was exempted, the minutes of board of company
auditors meeting is to contain the following matters:

(i) the matters which are exempted from the requirement of reporting to the
board of company auditors meeting;

(i1) the day when the requirement of reporting to the board of company
auditors meeting was exempted; and
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(iii) the name of the company auditor who took charge of the duty of the
preparation of the minutes.

(Preparation of Accounting Audit Report)

Article 23-16 (1) The matters to be specified by Cabinet Office Order, as
provided in the second sentence of Article 53-22, paragraph (1) of the Act, are
to be as set forth in this Article.

(2) An accounting auditor must, for the purpose of the performance of the
accounting auditor's duties in an appropriate manner, make an effort to
communicate with the following persons so as to gain information and to
improve environment for auditing; provided, however, that this must not be
interpreted to allow creation or continuance of any relationship which would
hinder the company auditor from maintaining the accounting auditor's fair and
unbiased attitude and impartial status:

(1) directors, accounting advisors and employees of the Mutual Company;

(i1) directors, accounting advisors, executive officers, members in charge of
execution of business, persons to perform the duties under Article 598,
paragraph (1) (Special Provisions Where Corporations Are Partners
Executing Business) of the Companies Act or any other persons equivalent to
the aforementioned persons, and employees; and

(iii) any other person with whom the accounting auditor should communicate

for the purpose of performance of the duties in an appropriate manner.

(Minutes of Meeting of Nominating Committee)

Article 23-17 (1) The preparation of minutes of a meeting of nominating
committee, etc. under Article 412, paragraph (3) (Resolution of Nominating
Committee Meetings) of the Companies Act as applied mutatis mutandis
pursuant to Article 53-28, paragraph (6) of the Act is to be as set forth in this
Article.

(2) The minutes of a meeting of nominating committee, etc. must be prepared in
writing or by means of Electronic or Magnetic Records.

(3) The minutes of a meeting of nominating committee, etc. must contain the
following matters:

(i) the date and place of convocation of the meeting of nominating committee,
etc. (including the method of attendance, if directors, executive officers,
accounting advisors or accounting auditors not present at such place
attended the Committee meeting);

(i1) the substance of the proceedings of the meeting of nominating committee,
etc., as well as results thereof;

(iii) if any committee member has a special interest in the matter to be
resolved, the name of such committee member;
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(iv) if the nominating committee, etc. is an audit committee, and any opinion or
remark was presented at the board of company auditors meeting, the outline
of the details of such opinions or remarks:

(a) an opinion or remark presented at the audit committee pursuant to the
provisions of Article 375, paragraph (1) (Accounting Advisor's Duty to
Report) of the Companies Act, applied following the deemed replacement of
terms pursuant to the provisions of paragraph (4) of the same Article as
applied mutatis mutandis pursuant to Article 53-17 of the Act;

(b) an opinion or remark presented at the audit committee pursuant to the
provisions of Article 397, paragraph (1) (Report to Company Auditors) of
the Companies Act, applied following the deemed replacement of terms
pursuant to the provisions of paragraph (5) of the same Article as applied
mutatis mutandis pursuant to Article 53-23 of the Act;

(c) the opinions or remarks for the report, if the report to audit committee
members to be made pursuant to the provisions of Article 419, paragraph
(1) (Executive Officer's Duty to Report to Audit Committee Members) of the
Companies Act as applied mutatis mutandis pursuant to Article 53-32 of
the Act was made at the audit committee meeting;

(v) the names of directors, executive officers, accounting advisors or accounting
auditors present at the meeting of nominating committee, etc. (excluding
directors who are members of the nominating committee, etc.); and

(vi) if the meeting of nominating committee, etc. was presided over by the
chairperson, the name of such chairperson.

(4) If, pursuant to the provisions of Article 414 (Omission of Report to
Nominating Committee Meeting) of the Companies Act as applied mutatis
mutandis pursuant to Article 53-28, paragraph (6) of the Act, the requirement
of reporting to the meeting of nominating committee, etc. is exempted, the
minutes of the meeting of nominating committee, etc. are to contain the
following matters:

(1) the matters which are exempted from the requirement of reporting to the
meeting of nominating committee, etc.;

(ii) the day when the requirement of reporting to the meeting of nominating
committee, etc. was exempted; and

(iii) the name of the committee member who took charge of the duty of the
preparation of the minutes.

(Systems to Ensure Adequacy of Business)

Article 23-18 (1) The systems to be specified by Cabinet Office Order, as
provided in Article 53-30, paragraph (1), item (i), (b) of the Act, are as follows:
(1) the matters related to directors and employees who are to assist the duties

of the audit committee of the Mutual Company:;
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(i1) the matters related to impartiality of the directors and employees set forth
in the preceding item to the executive officers of the Mutual Company:;

(iii) the matters related to the assurance of the effectiveness of instruction
given by the audit committee of the Mutual Company to the directors and
employees referred to in item (i);

(iv) the following systems and any other system of reporting to the audit
committee of the Mutual Company:

(a) system for reporting from directors (excluding directors who are audit
committee members), executive officers, accounting advisors and employees
of the Mutual Company to the audit committee of the Mutual Company;
and

(b) system for reporting from directors, accounting advisors, company
auditors, executive officers, members who execute business, persons who
are to execute duties referred to in Article 598, paragraph (1) (Special
Provisions Where Corporations Are Members Executing Business) of the
Companies Act, other persons equivalent thereto, and employees of a
Substantive Subsidiary Companies of the Mutual Company, or persons who
received a report from these persons to the audit committee of the Mutual
Company;

(v) system to ensure that a person who reported under the preceding item is
not treated disadvantageously on the grounds that the person made the
reporting;

(vi) the matters related to the policies on the procedures for the advanced
payment or reimbursement of costs arising from the execution of duties
(limited to the execution of duties related to the audit committee) of audit
committee members of the Mutual Company, and on the processing of other
costs or obligations arising from the execution of the duties; and

(vii) any other system to ensure efficient auditing by the audit committee of the
Mutual Company.

(2) The systems to be specified by Cabinet Office Order, as provided in Article 53-
30, paragraph (1), item (i), (e) of the Act, are the following systems at the
Mutual Company:

(1) a system for the preservation and management of information pertaining to
the execution of duties by executive officers of the Mutual Company:;

(ii) regulations and any other framework for the management of the risk of loss
of the Mutual Company;

(iii) system to ensure that duties of executive officers of the Mutual Company
will be executed in an efficient manner;

(iv) system to ensure that the duties of employees of the Mutual Company will
be executed in compliance with laws and regulations and the articles of
incorporation; and
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(v) the following systems and any other system to ensure the adequacy of the
business of the corporate group constituted by the Mutual Company and its
Substantial Subsidiary Companies:

(a) system related to reporting of matters pertaining to the execution of
duties of directors, executive officers, members who execute business,
persons who are to perform duties referred to in Article 598, paragraph (1)
of the Companies Act of Substantive Subsidiary Companies of the Mutual
Company and other persons equivalent thereto (referred to as "Directors,
etc." in (c) and (d)) to that Mutual Company;

(b) regulations and any other framework for the management of the risk of
loss of Substantive Subsidiary Companies of the Mutual Company;

(c) system to ensure that duties of Directors, etc. of Substantive Subsidiary
Companies of the Mutual Company are executed efficiently; and

(d) system to ensure that the execution of duties by Directors, etc. and
employees of Substantive Subsidiary Companies of the Mutual Company is
in compliance with laws and regulations and the articles of incorporation.

(Method of Calculation of Amount of Remuneration)

Article 23-19 The amount to be calculated in accordance with the method
specified by the Cabinet Office Order, as provided in Article 425, paragraph (1),
item (i) (Partial Exemption from Liability) of the Companies Act as applied
mutatis mutandis pursuant to Article 53-36 of the Act following the deemed
replacement of terms, is the total of the following amounts:

(1) the highest of the total (if the period of the relevant business year is not one
year, the annualized total amount) of the amount of property benefit
(excluding those specified in the following item) paid or payable in a business
year (limited to the business year including the date specified in (a) to (c) in
accordance with the categories of cases as respectively set forth in (a) to (c),
and each business year immediately prior to such business year) by a Mutual
Company to Officers, etc. during their terms of offices, such as remuneration,
bonuses or any other type of consideration for execution of duties (including
the remuneration, bonuses or any other type of consideration for execution of
duties of a director, executive officer, manager or any other employee, if the
Officer, etc. concurrently assumes the office of a director, executive officer,
manager or any other employee of the Mutual Company):

(a) if a resolution of the general meeting of members as set forth in Article
425, paragraph (1) of the Companies Act as applied mutatis mutandis
pursuant to Article 53-36 of the Act following the deemed replacement of
terms (or the Member Representatives Meeting, if it has been organized;
hereinafter the same applies in this item) is adopted: the day of resolution
of such general meeting of members;
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(b) if, pursuant to the provisions of the articles of incorporation as referred to
in Article 426, paragraph (1) (Provisions of Articles of Incorporation on
Exemption by Directors) of the Companies Act as applied mutatis mutandis
pursuant to Article 53-36 of the Act, a resolution of the board of directors
meeting exempting the liabilities was made: the day of such resolution;

(c) if a contract under Article 427, paragraph (1) (Contracts for Limitation of
Liability) of the Companies Act as applied mutatis mutandis pursuant to
Article 53-36 of the Act was concluded: the day of the occurrence of the fact
which gives rise to such liability (if there are two or more such days, the
latest day);

(ii) the amount obtained by dividing the amount set forth in (a) by the number

set forth in (b):

(a) the total of the following amounts:

1. the amount of retirement bonus received by the Officer, etc. from the
Mutual Company;

2. if the Officer, etc. concurrently held the position of director, executive
officer, manager or any other employee of the Mutual Company, the
amount of the portion paid as consideration for execution of duties for
the period of concurrent assumption of the position of the Officer, etc.,
from among the retirement bonuses received as the director or
executive officer or the retirement allowance received as the manager
or any other employee; and

3. the amount of property benefit having the nature of the benefit set forth
in 1. or 2. above;

(b) the number of years of the tenure of the Officer, etc. (the numbers
respectively set forth in the following, if the Officer, etc. falls under any of
the position as respectively set forth therein, and the number respectively
set forth therein exceeds the relevant number of years of the tenure):

1. representative director or representative executive officer: six;

2. directors (limited to directors who are Executive Directors, etc. (meaning
Executive Directors, etc. as provided in Article 53-2, paragraph (5),
item (i) of the Act)) other than representative director; or executive
officers other than representative executive officer: four;

3. directors (excluding directors listed in 1. and 2.), accounting advisors,
company auditors or accounting auditors: two.

(Retirement Bonuses to Be Received after Resolution of Exemption of
Liabilities)
Article 23-20 The property benefit to be specified by Cabinet Office Order, as
provided in Article 425, paragraph (4) (Partial Exemption from Liability) of the
Companies Act as applied mutatis mutandis pursuant to Article 53-36 of the
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Act (including the cases where applied mutatis mutandis pursuant to Article
426, paragraph (8) (Provisions of Articles of Incorporation on Exemption by
Directors) and Article 427, paragraph (5) (Contracts for Limitation of Liability)
of the Companies Act as applied mutatis mutandis pursuant to Article 53-36 of
the Act), is as follows:

(i) retirement bonuses;

(ii) if the Officer, etc. concurrently held the position of director or executive
officer of the Mutual Company, the retirement bonuses received as the
director or executive officer;

(iii) if the Officer, etc. concurrently held the position of the manager or any
other employee of the Mutual Company, the amount of the portion paid as
consideration for execution of duties for the period of concurrent assumption
of the position of the Officer, from among the retirement allowance received
as the manager or any other employee;

(iv) the amount of property benefit having the nature of the benefit set forth in
the preceding three items.

Subsection 2 Accounting
Division 1 Financial Statements

(Consideration of Accounting Practices)

Article 24 For the purpose of interpretation of the terms set forth in this
Subsection and application of the provisions hereunder, business accounting
standards that are generally accepted as fair and appropriate and other
business accounting practices must be taken into account.

(Preparation of Account Books)

Article 24-2 The accounting books to be prepared by a Mutual Company
pursuant to the provisions of Article 54-2, paragraph (1) of the Act must be
prepared by means of written documents or Electronic or Magnetic Records.

(Assessment of Assets)

Article 24-3 (1) Unless otherwise provided for in the laws and regulations, with
regard to the assets to be posted on the accounting book as referred to in the
preceding Article, the acquisition value thereof must be posted on the
accounting book.

(2) With regard to assets subject to depreciation, depreciation must be
implemented accordingly as of the last day of the business year (if the assets
are to be assessed as of the day other than the last day of the business year, as
of such day; hereinafter the same applies in this Subsection).

(3) If, with regard to the assets set forth in the following items, it is required to
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post the prices respectively set forth therein as of the day of the business year,

such prices must be posted:

(1) asset whose market value as of the last day of the business year is
significantly lower than the acquisition cost as of that time (excluding the
cases where it is found likely that the market value of such assets will
recover to the level of the acquisition cost as of that time): the market value
as of the last day of the business year; or

(ii) assets for which any unpredictable underdepreciation has occurred as of the
last day of the business year, or assets for which underdepreciation loss is to
be recognized as of that date: the amount after due reduction from the
acquisition cost thereof as of that time.

(4) If any monetary claim will likely to become uncollectible, the estimate of
amount uncollectible as of the last day of the business year must be deducted.
(5) With regard to claims, if the acquisition value thereof differs from the amount
of claim, of if any other reasonable ground exists, appropriate prices may be

posted.

(6) With regard to the following assets, the market value or fair price as of the
last day of the business year may be posted:

(i) assets whose market value as of the last day of the business year is lower
than the acquisition cost thereof as of that time;

(i1) assets with market price (excluding the shares and Bonds Held to Maturity
(meaning bond certificates held with an intention to hold them until
maturity (limited to bond certificates that were acquired with an intention to
hold them until maturity) of the Substantial Subsidiary Companies and
Affiliated Companies (meaning Companies, etc. (excluding Substantial
Subsidiary Companies), if a Mutual Company can give material influence on
decision-making of financial and business policies of such Companies, etc.;
the same applies in Article 25-8 and Article 29-5, paragraph (4))); and

(iii) beyond the assets set forth in the preceding two items, assets regarding
which it is appropriate to post the market value or fair price as of the end of
the last day of the business year.

(7) The "cases where a Mutual Company can give material influence on decision-
making of financial and business policies" as provided to in item (ii) of the
preceding paragraph are as follows (excluding the cases where the Mutual
Company is found as obviously unable to have any material impact on the
decision on the financial policies and operational or business policies of such
Company etc., in terms of its financial, operational or business relationship):
(1) the cases where the ratio of the number of voting rights owned on the

Mutual Company's own account (including the account of its Substantial
Subsidiary Company; hereinafter the same applies in this paragraph) to the
total number of voting rights in the Company, etc. (excluding the any of the
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following Companies, etc. which is found to be unable to have any material

impact on the decision on the financial or business policies of the another

Company, etc.; hereinafter the same applies in this paragraph) is not less

than 20 percent:

(a) a Company, etc. that is subject to an order commencing rehabilitation
proceedings under the provisions of the Civil Rehabilitation Act;

(b) a stock company that is subject to an order commencing reorganization
proceedings under the provisions of the Corporate Reorganization Act;

(c) a Company, etc. that is subject to an order commencing bankruptcy
proceedings under the provisions of the Bankruptcy Act; or

(d) any other Company, etc. equivalent to any of the Company, etc. as set
forth in (a) to (c) above.

(ii) the cases where the ratio of number of voting rights owned on the Mutual
Company's own account to the total number of voting rights in the Company,
etc. is not less than 15 percent (excluding the case set forth in the preceding
item), and where any of the requirements is met:

(a) that any of the following persons (limited to the persons who can give
influence on decision of financial and business policies of the Company,
etc.) has assumed a position of the representative director, director or any
other position equivalent thereto of the Company, etc.:

1. the Mutual Company's own officer;

2. the member who takes charge of execution of the Mutual Company's
business;

3. the Mutual Company's employee; or

4. a person formerly held the position as set forth in any of 1. to 3. above.

(b) that any important loan has been extended from the Mutual Company to
the Company, etc.;

(c) that any important technology is furnished from the Mutual Company to
the Company, etc.;

(d) that any important business transactions such as distribution or supply
have been entered into between the Mutual Company and the Company,
etc.;

(e) that there exists any other fact inferring that the Mutual Company may
have a material influence on decisions on the financial and business
policies of the Company, etc.

(ii1) the cases where the ratio of the Number of Self-Owned Voting Rights
(meaning the total of the number of the following voting rights) to the total
number of voting rights in the Company, etc. (including the cases where the
voting rights are not owned on the Mutual Company's own account, and
excluding the case set forth in the preceding two items) is not less than 20
percent, and where any of the requirements set forth in (a) to (e) of the
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preceding item is met:

(a) the voting rights owned on the Mutual Company's own account;

(b) the voting rights owned by any party having a close relationship with the
Mutual Company in terms of equity contribution, personnel affairs,
funding, technology, business transactions, etc. and therefore is likely to
exercise its voting rights in concert with the intention of the Mutual
Company; and

(c) the voting rights owned by any persons who have given their consent to
exercising their voting rights in concert with the intent of the Mutual
Company.

(iv) the cases where the Mutual Company and a party independent of the

Mutual Company jointly takes control over the Company, etc., pursuant to

the contract concluded among them or any other agreement similar thereto.

(Valuation of Liabilities)

Article 24-4 (1) Unless otherwise provided for in the laws and regulations, with
regard to liabilities to be posted on the accounting books as referred to in
Article 24-2, the amount of the obligations must be posted on the accounting
books.

(2) With regard to the following liabilities, the market value or fair value thereof
as of the last day of the business year may be posted:

(i) Retirement Benefit Allowance (meaning the allowance to be transferred as
of the last day of the business year, when the retirement lump-sum payment
and retirement annuity or any other benefit similar thereto is to be paid to
the employees after their retirement), and any other allowance to be recorded
as the allowance for future expenses or losses (including deduction from
profits; hereinafter the same applies in this item) by transferring, as the
expenses or losses, the portion of the reasonable estimate amount to be borne
in the business year;

(i1) the corporate bonds whose paid-in amount differ from the amount of
obligations; and

(iii) beyond the liabilities set forth in the preceding two items, the liabilities
regarding which it is appropriate to post market value or fair price thereof as
of the last day of the business year.

(Prohibition of Re-Rating of Assets and Liabilities upon Entity Conversion)

Article 24-5 If a Mutual Company effects Entity Conversion (meaning Entity
Conversion as provided in Article 86, paragraph (1) of the Act; hereinafter the
same applies in this Article), it cannot amend the book value of its assets and
liabilities, on the ground of such Entity Conversion.
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(Assessment of Assets and Liabilities upon Absorption-Type Merger)

Article 24-6 (1) A Mutual Company Surviving the Absorption-Type Merger
(meaning a Mutual Company Surviving the Absorption-Type Merger as
provided in Article 160, item (i) of the Act; the same applies hereinafter) must,
except for the case where the Absorption-type Merger (meaning the Absorption-
type Merger as provided in Article 160 of the Act; hereinafter the same applies
in this paragraph and the following Article) falls under the Acquisition of
Control (meaning acquisition whereby a Mutual Company takes control over
other companies or businesses of the other companies) by such Mutual
Company Surviving the Absorption-Type Merger, and also excluding the cases
where market value is to be posted to the Property Succeeded by Absorption-
Type Merger (meaning the property to be succeeded to by a Mutual Company
Surviving the Absorption-Type Merger, by means of Absorption-type Merger;
hereinafter the same applies in this paragraph), post the book value
immediately prior to the Absorption-type Merger of the Absorbed Company
(meaning an Absorbed Company as provided in Article 169, paragraph (1) of
the Act; the same applies in Article 24-12, paragraph (2)) to the Property
Succeeded by Absorption-Type Merger.

(2) The provisions of the preceding paragraph apply mutatis mutandis to the case
of the Consolidation-type Merger (meaning the Consolidation-type Merger as
provided in Article 161, paragraph (1) of the Act; the same applies in the

following Article) whereby a Mutual Company is to be incorporated.

(Goodwill)
Article 24-7 In cases of Absorption-type Merger, Consolidation-type Merger or
acquisition of business, a Mutual Company may record appropriate amount of

goodwill as its assets or liabilities.
Articles 24-8 to 24-10: Deleted

(Valuation and Translation Adjustments)

Article 24-11 With regard to account books of a Mutual Company, the following
items as well as any other items other than assets, liabilities or Funds, etc.
(collectively meaning the funds, application money for funds, reserve for
redemption of funds, reassessment reserve, deficit in reserve for redemption of
funds, and surplus) may be recorded as the items in the net asset section, if it
is found appropriate to do so:

(1) the valuation difference of the assets or liabilities (including the net assets
or liabilities generating from Transactions of Derivatives; hereinafter the
same applies in this Article), if market value is to be posted to such assets or
liabilities (excluding the amount to be recorded as surplus or losses; and also
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excluding the valuation difference as set forth in the following item and item
(1ii));

(i1) profit and loss or valuation difference pertaining to the Hedge Accounting
(meaning an accounting method for recognizing, within a same accounting
period, the profit and loss pertaining to Hedging Instruments (meaning a
transaction aimed at diminishing the risk of loss from price fluctuations,
interest-rate fluctuations and exchange-rate fluctuations pertaining to assets
(including those that are expected to definitely arise from future
transactions; hereinafter the same applies in this item), liabilities (including
those that are expected to definitely arise from future transactions;
hereinafter the same applies in this item), or Derivative Transactions, which
are objectively recognized as diminishing the risk of such loss; the same
applies hereinafter) and the profit and loss pertaining to Hedged Items
(meaning the assets, liabilities, or Derivative Transactions that are the
subject of Hedging Instruments); the same applies hereinafter), when the
Hedge Accounting is to be applied; and

(ii1) revaluation difference as provided in Article 7, paragraph (1) of the Act on
Revaluation of Land (Act No. 34 of 1998).

(Special Provisions for Accounting Pertaining to Activities under
Reorganization Plan)

Article 24-12 (1) Notwithstanding the provisions of this Cabinet Office Order,
the matters related to goodwill or net assets to be recorded by the Company
under Reorganization Proceedings (meaning a Company under Reorganization
Proceedings as provided in Article 169, paragraph (7) (Definitions) of the Act
on Special Treatment of Corporate Reorganization Proceedings and Other
Insolvency Proceedings of Financial Institutions (Act No. 95 of 1996;
hereinafter referred to as "Special Act for Reorganization")), or any other
matters related to accounting of its activities performed in accordance with the
Reorganization Plan (meaning the Reorganization Plan as provided in
paragraph (2) of the same Article; hereinafter the same applies in this
paragraph) are to be as set forth in the Reorganization Plan.

(2) When, under the Reorganization Plan (meaning the Reorganization Plan as
provided in Article 2, paragraph (2) (Definitions) of the Corporate
Reorganization Act and Article 169, paragraph (2) of the Special Act for
Reorganization; the same applies in Article 90, paragraph (2), Article 168,
paragraph (2) and Article 211-64, paragraph (2)), a Mutual Company
(excluding a Company under Reorganization Proceedings as provided in
paragraph (7) of the same Article), when effecting an Absorption-type Merger
(meaning an Absorption-type Merger as provided in Article 270, paragraph (1)
(Absorption-type Merger) and Article 361, paragraph (1) (Absorption-type
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Merger) of the Special Act for Reorganization; hereinafter the same applies in
this paragraph), allocates fund whose contributors are constituted by the
Reorganization Creditors, etc. (meaning Reorganization Creditors, etc. as set
forth in Article 2, paragraph (13) of the Corporate Reorganization Act and
Article 169, paragraph (13) of the Special Act for Reorganization; hereinafter
the same applies in this paragraph) of the Company under Reorganization
Proceedings (meaning a Company under Reorganization Proceedings as
provided in Article 2, paragraph (7) of the Corporate Reorganization Act and
Article 169, paragraph (7) of the Special Act for Reorganization; the same
applies in Article 90, paragraph (2), Article 168, paragraph (2) and Article 211-
64, paragraph (2)), the amount of the funds contributed by the Reorganization
Creditors, etc. 1is also to be considered as the Consideration for Absorption-type
Merger (meaning the properties delivered from the Mutual Company Surviving
the Absorption-Type Merger to the members or shareholders of the Absorbed
Company upon the implementation of the Absorption-type Merger) pertaining
to such Absorption-type Merger.

(Balance Sheet as of Date of Incorporation)

Article 25 The balance sheet to be prepared pursuant to the provisions of Article
54-3, paragraph (1) of the Act must be prepared based on the accounting books
of the Mutual Company as of the date of incorporation thereof.

(Financial Statements for Each Business Year)

Article 25-2 (1) The document to be specified by Cabinet Office Order, as
provided in Article 54-3, paragraph (2) of the Act, is a statement of changes in
funds, etc. prepared in accordance with the provisions of paragraph (3).

(2) Financial statements for each business year and supplementary schedules
thereto cover the period from the day immediately after the last day of the
business year immediately preceding the relevant business year (if there is no
such preceding business year, the date of incorporation) and the last day of the
relevant business year.

(3) Financial statements and supplementary schedules thereto for each business
year which are to be prepared pursuant to the provisions of Article 54-3,
paragraph (2) of the Act must be prepared based upon the accounting books for
the relevant business year and in accordance with Appended Form No. 7 (or
Appended Form No. 16-17, in the case of a Small Amount and Short Term
Insurance Company; or Appended Form No. 7-2, in the case of a Company with
Specified Transaction Account).

(4) Business report and supplementary schedules thereto to be prepared
pursuant to the provisions of Article 54-3, paragraph (2) of the Act must be
prepared in accordance with Appended Form No. 7 (or Appended Form No. 16-
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17, in the case of a Small Amount and Short Term Insurance Company; or
Appended Form No. 7-2, in the case of a Company with Specified Transaction
Account).

(Consolidated Financial Statements)

Article 25-3 (1) The statements to be specified by Cabinet Office Order, as
provided in Article 54-10, paragraph (1) of the Act, are the following
statements to be prepared pursuant to the provisions of the following Article to
Article 25-8:

(1) a consolidated balance sheet;

(i1) consolidated profit and loss statement (including the notes in reference
thereto; the same applies hereinafter); and

(iii) consolidated statement of changes in funds, etc. (including the notes in
reference thereto; the same applies hereinafter).

(2) The Consolidated Financial Statements as referred to in the items of the
preceding paragraph must be prepared in accordance with Appended Form No.
7-3, Sections 2-2, 2-3 and 2-6 (or Appended Form No. 16-20, Sections 2-2, 2-3
and 2-6, in the case of a Small Amount and Short Term Insurance Company).

(Consolidated Financial Year)

Article 25-4 The Consolidated Financial Statements for each business year
(hereinafter referred to as "Consolidated Financial Year") cover the period from
the day immediately after the last day of the business year immediately
preceding the relevant business year (if there is no such preceding business
year, the date of incorporation) and the last day of the relevant business year.

(Scope of Consolidation)

Article 25-5 (1) A Mutual Company must include all of its Substantial
Subsidiary Companies in the scope of consolidation; provided, however, that a
Substantial Subsidiary Company which falls under any other following items is
not included in the scope of consolidation:

(i) a Substantial Subsidiary Company, when the Mutual Company is found to
have a temporary control over its decision-making body in charge of
determination of financial and business policies (meaning a shareholders'
meetings and any other organ equivalent thereto) is found to be tentative;
and

(i1) a Substantial Subsidiary Company which, if included in the scope of
consolidation, may substantially mislead the judgment of interested parties
of the Mutual Company.

(2) Substantial Subsidiary Companies to be included in the scope of consolidation
pursuant to the provisions of the preceding paragraph which have little
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significance such that exclusion from the scope of consolidation would not give
any negative impact on making the reasonable judgment regarding the status
of properties and profit and losses of the corporate group, in terms of their
assets and sales volume (including service profits) and other factors, may be
excluded from the scope of consolidation.

(Substantial Companies Which Have Different Period of Business Year)

Article 25-6 (1) A Consolidated Substantial Subsidiary Company (meaning a
Substantial Subsidiary Company included in the scope of consolidation;
hereinafter the same applies in this Article and the following Article) for which
the last day of the business year differs from the last day of the business year
of the Mutual Company must, on the last day of the business year of the
Mutual Company, settle the account as may be necessary for preparation of
financial statements which serve the basis of preparation of the Consolidated
Financial Statements; provided, however, this does not apply to the cases
where the difference between the last day of the business year of the
Consolidated Substantial Subsidiary Company and the last day of the business
year of the Mutual Company do not exceed three months, and where the
Consolidated Financial Statements are to be prepared based on the financial
statements for the business year of the Consolidated Substantial Subsidiary
Company.

(2) When the Consolidated Financial Statements are to be prepared pursuant to
the provisions of the proviso to the preceding paragraph, an adjustment must
be made in relation to the material discrepancies in accounting records
pertaining to transactions among Consolidated Companies (which collectively
means the Mutual Company and its Consolidated Substantial Subsidiary
Companies; the same applies in the following Article), arising from the
inconsistency between the last day of the business year of the Consolidated
Substantial Subsidiary Company and the last day of the business year of the
Mutual Company.

(Assessment of Assets and Liabilities of Consolidated Substantial Subsidiary
Companies)

Article 25-7 For the purpose of preparing Consolidated Financial Statements,
assets and liabilities of Consolidated Substantial Subsidiary Companies must
be evaluated, investments by the Mutual Company in the Consolidated
Substantial Subsidiary Companies must be offset against the corresponding
equity in the Consolidated Substantial Subsidiary Companies, and any other
necessary elimination of items between the Consolidated Companies must be
made.
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(Application of Equity Method)

Article 25-8 (1) Investments in any Non-consolidated Substantial Subsidiary
Company (meaning a Substantial Company excluded from the scope of
consolidation; hereinafter the same applies in this Article) and in Affiliated
Company must be recorded on a consolidated balance sheet by indicating
values calculated by the application of the Equity Method (meaning a method
whereby an investment company corrects its investment amount for each
business year, reflecting the fluctuation in the portions of the invested
company's net assets, profit and loss to which the investor company is entitled;
hereinafter the same applies in this Article); provided, however, that the
Equity Method is not applied to investments in a Non-consolidated Substantial
Subsidiary Company and Affiliated Company that falls under either of the
following categories:

(i) an Affiliated Company, where the Mutual Company is found to exert only a
temporary influence on its decisions on financial and operational or business
policies; or

(i1) a Non-consolidated Subsidiary Company or Affiliated Company, where
application of the Equity Method to it is found likely to mislead the judgment
of interested parties of the Mutual Company.

(2) Where any Non-consolidated Subsidiary Company or Affiliated Company to
which the Equity Method is to be applied pursuant to the provisions of the
preceding paragraph would not, in terms of profit, loss, or other factors, give
any material influence on Consolidated Financial Statements even if it is
excluded from the target of application of the Equity Method, such company
may be excluded from the target of application of the Equity Method.

Division 2 Audit of Accounting Documents Concerning Mutual
Company Other than Company with Accounting Auditors

(General Rules on Audit of Accounting Documents)

Article 26 (1) For the purpose of audit to be performed pursuant to the
provisions of Article 54-4, paragraphs (1) and (2) and Article 54-10, paragraph
(4) of the Act (limited to the audit pertaining to the Accounting Documents
(excluding the balance sheet as of the time of incorporation; hereinafter the
same applies in this Division and the following Division); hereinafter the same
applies in this Subsection), the provisions of this Division and the following
Division apply.

(2) The audit as provided in the preceding paragraph is to include the audit
provided in Article 2, paragraph (1) (Business of Certified Public Accountants)
of the Certified Public Accountants Act, as well as the procedures to verify the
degree of consistency between information indicated on the Accounting
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Documents and information required to be indicated thereon, and to inform the
interested parties the results thereof.

(Details of Audit Report of Company Auditors)

Article 26-2 A company auditor (excluding a company auditor of a Company with
Accounting Auditor (meaning a Company with Accounting Auditor as provided
in Article 53-22, paragraph (3) of the Act; the same applies in this Division))
must, upon receipt of the Accounting Documents, prepare an audit report in
accordance with Appended Form No. 1-6.

(Details of Audit Report of Board of Company Auditors)

Article 26-3 (1) The board of company auditors (excluding the board of company
auditors of the Company with Accounting Auditors; hereinafter the same
applies in this Article and Article 26-2, paragraph (1)) must prepare its audit
report (hereinafter referred to as the "Audit Report by Board of Company
Auditors" in this Article) in accordance with Appended Form No. 1-7, based on
the audit report prepared by the company auditor pursuant to the provisions of
the preceding Article (hereinafter referred to the "Audit Report by Company
Auditors" in this Article).

(2) When the board of company auditors prepares an Audit Report by Board of
Company Auditors, it must discuss, for one or more occasions, the details of the
Audit Report by Board of Company Auditors (excluding the details of each
company auditor's Audit Report by Company Auditor to be noted if any
discrepancy exists between the details of the Audit Report by Board of
Company Auditors and that of the Audit Report by Company Auditors), by
means of convocation of meetings or by means which enables simultaneous

exchange of opinions through transmission of information.

(Time Limit for Notification of Audit Report)

Article 26-4 (1) A Specific Company Auditor must, until either of the following
dates whichever comes later, notify the Specific Director of the content of the
audit report (in the case of a company with board of company auditors, limited
to the audit report of the board of company auditors prepared pursuant to the
provisions of paragraph (1) of the preceding Article; hereinafter the same
applies in this Article) on financial statements for each business year and
supplementary schedules thereto:

(i) the date when four weeks passes from the date of receipt of all financial
statements;

(ii) the date when one week passes from the date of receipt of the
supplementary schedules to the financial statements; or

(iii) if there is a date agreed upon between the Specific Directors and Specific
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Company Auditors, such date.

(2) Accounting Documents are deemed to have been audited by the company
auditors on the day when the Specific Director receives the notification of the
details of the audit report under the preceding paragraph.

(3) Notwithstanding the provisions of the preceding paragraph, if the Specific
Company Auditor fails to make a notification of the details of the audit report
under paragraph (1) no later than the time limit specified in the same
paragraph, the financial documents are deemed to have been audited by the
company auditors on the day when the notification should have been made.

(4) The term "Specific Director" as provided in paragraphs (1) and (2) means the
persons specified in the following items, in accordance with the categories as
respectively set forth therein (if the Mutual Company is a company with
accounting advisors, the persons specified in the respective items, as well as
the accounting advisors):

(1) when the recipient of the notification under paragraph (1) is designated:
such person designated as the recipient of the notification;

(i1) in cases other than those set forth in the preceding paragraph: the director
who performed the duties of preparation of the Accounting Documents which
require auditing.

(5) The term "Specific Company Auditor" as provided in paragraphs (1) and (3)
means the persons set forth in the following items, in accordance with the
categories of Mutual Companies as respectively set forth therein:

(i) a company with company auditors (excluding a company with board of
company auditors and a Company with Accounting Auditors): a person set
forth in any of (a) to (c) below, in accordance with the categories of the cases
as respectively set forth therein:

(a) if there are two or more company auditors, and when the company auditor
who is to notify the details of the audit report under paragraph (1) is
designated: the company auditor designated to make the notification;

(b) if there are two or more company auditors, and when the company auditor
who is to notify the details of the audit report under paragraph (1) is not
designated: all company auditors;

(c) cases other than those set forth in (a) or (b): company auditors;

(i1) a company with board of company auditors (excluding a Company with
Accounting Auditors): a person set forth in (a) or (b) below, in accordance
with the categories of the cases as respectively set forth therein:

(a) if the board of company auditors has designated the company auditor who
is to notify the details of the audit report under paragraph (1): the
company auditor designated to make the notification;

(b) cases other than those set forth in (a): all company auditors.
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Division 3 Audit of Accounting Documents Concerning Company
with Accounting Auditors

(Provision of Accounting Documents)

Article 27 When a director (or an executive officer, in cases of a company with
nominating committee, etc.) who has prepared the Accounting Documents
intends to provide them to accounting auditors, the director must also provide
them to company auditors (or an audit and supervisory committee member
designated by the audit and supervisory committee, in the case of a company
with audit and supervisory committee; or an audit committee member
designated by the audit committee, in the case of a company with nominating
committee, etc.).

(Details of Audit Report of Audit and Supervisory Committee)

Article 27-4-2 (1) The audit and supervisory committee must, upon receipt of the
Financial Statements and Other Related Documents and financial audit report
(or Financial Statements and Other Related Documents, in the case provided
in Article 27-6, paragraph (3)), prepare an audit report in accordance with
Appended Form No. 1-3-2 (or Appended Form No. 1-7-2, in the case of a Small
Amount and Short Term Insurance Company).

(2) The details of the audit report as provided in the preceding paragraph
(excluding opinions of the audit and supervisory committee members to be
noted if there is any discrepancy between the details of the audit report by the
audit and supervisory committee and the opinions of the audit and supervisory
committee members) must be determined by the resolution of the audit and
supervisory committee.

(Details of Accounting Audit Report)

Article 27-2 When an accounting auditor received the Accounting Documents,
the accounting advisor must prepare an accounting audit report in accordance
with Appended Form No. 1 (or Appended Form No. 1-5, in cases of a Small
Amount and Short Term Insurance Company).

(Details of Audit Report by Company Auditors of Company with Accounting
Auditors)

Article 27-3 A company auditor of a Company with Accounting Auditors must,
upon receipt of the Accounting Documents and accounting audit report (or
Accounting Documents only, in the cases provided in Article 27-6, paragraph
(3)), prepare an audit report in accordance with Appended Form No. 1-2 (or
Appended Form No. 1-6, in the case of a Small Amount and Short Term
Insurance Company).

110



(Details of Audit Report by Board of Company Auditors of Company with
Company Auditors)

Article 27-4 (1) The board of company auditors of a Company with Accounting
Auditors must prepare the audit report of the board of company auditors
(hereinafter referred to as the "Audit Report by Board of Company Auditors" in
this Article and Article 29-4) in accordance with Appended Form No. 1-3 (or
Appended Form No. 1-7, in the case of a Small Amount and Short Term
Insurance Company), based on the audit report prepared by the company
auditors pursuant to the provisions of the preceding Article (hereinafter
referred to the "Audit Report by Company Auditors" in this Article and Article
29-4).

(2) When the board of company auditors of a Company with Accounting Auditors
prepares an Audit Report by Board of Company Auditors, it must discuss, for
one or more occasions, the details of the Audit Report by Board of Company
Auditors (excluding the details of each company auditor's Audit Report by
Company Auditor to be noted if there is any discrepancy between the details of
the Audit Report by Board of Company Auditors and that of the Audit Report
by Company Auditors), by means of convocation of meetings or by means which
allows simultaneous exchange of opinions through transmission of information.

(Details of Audit Report by Audit Committee)

Article 27-5 (1) An audit committee must, upon receipt of the Accounting
Documents and accounting audit report (or the Accounting Documents only, in
the cases provided in paragraph (3) of the following Article), prepare an audit
report in accordance with Appended Form No. 1-4 (or Appended Form No. 1-8,
in the case of a Small Amount and Short Term Insurance Company).

(2) The details of the audit report as provided in the preceding paragraph
(excluding the opinions of the audit committee members to be noted if there is
any discrepancy between the details of the audit report by the audit committee
and the opinions of the audit committee members) must be determined by the
resolution of the audit committee.

(Time Limit for Notification of Accounting Audit Report)

Article 27-6 (1) An accounting auditor must, no later than the day specified in
any of the following items in accordance with the categories of the accounting
audit report as respectively set forth therein, notify the Specific Company
Auditors and Specific Directors of the details of the accounting audit report:

(1) an accounting audit report on financial statement for each business year
and supplementary schedules thereto: whichever of the following dates comes
later:
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(a) the date when four weeks passes from the date of receipt of all financial
statements;

(b) the date when one week passes from the date of receipt of the
supplementary schedules to the financial statements; or

(c) if there is a date agreed upon among the Specific Directors, Specific
Company Auditors and accounting auditors, such date;

(ii) accounting audit report on Consolidated Financial Statements: the date
when four weeks passes from the date of receipt of all Consolidated Financial
Statements (if there is a date agreed upon among the Specific Directors,
Specific Company Auditors and accounting auditors, such date).

(2) Accounting Documents are deemed to have been audited by the accounting
auditors on the day when the Specific Company Auditor or Specific Director
receives the notification of the details of the audit report under the preceding
paragraph.

(3) Notwithstanding the provisions of the preceding paragraph, if the accounting
auditor fails to make a notification of the details of the accounting audit report
under paragraph (1) no later than the time limit specified in the same
paragraph, the Accounting Documents are deemed to have been audited by the
accounting auditor on the day when the notification should have been made.

(4) The term "Specific Director" as provided in paragraphs (1) and (2) means the
persons specified in the following items, in accordance with the categories as
respectively set forth therein (if the Mutual Company is a company with
accounting advisors, the persons specified in the respective items, as well as
the accounting advisors) (the same applies in Article 27-8):

(1) if the recipient of the notification under paragraph (1) is designated: such
person designated as the recipient of the notification;

(i1) in cases other than those set forth in the preceding paragraph: the director
and executive officer who performed the duties of preparation of the
Accounting Documents which require auditing.

(5) The term "Specific Company Auditor" as provided in paragraphs (1) and (2)
means the persons set forth in the following items, in accordance with the
categories of Mutual Companies as respectively set forth therein (the same
applies in Article 27-8):

(i) a company with company auditors (excluding a company with board of
company auditors): a person set forth in any of (a) to (c) below, in accordance
with the categories of the cases as respectively set forth therein:

(a) if there are two or more company auditors, and when the company auditor
who receives the notification of the details of the accounting audit report
under paragraph (1) is designated: the company auditor designated to
receive the notification;

(b) if there are two or more company auditors, and when the company auditor
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who receives the notification of the details of the accounting audit report
under paragraph (1) is not designated: all company auditors;

(c) cases other than those set forth in (a) or (b): company auditors;

(ii) a company with board of company auditors: a person set forth in (a) or (b)
below, in accordance with the categories of the cases as respectively set forth
therein:

(a) if the board of company auditors has designated the company auditor who
receives notification of the details of the accounting audit report under
paragraph (1): the company auditor designated to receive the notification;

(b) cases other than those set forth in (a): all company auditors;

(iii) a company with audit and supervisory committee: a person specified in (a)
or (b) below, in accordance with the categories of the cases as respectively
provided therein:

(a) if the audit and supervisory committee has designated the audit and
supervisory committee member who receives notification of the details of
the financial audit report under paragraph (1): that audit and supervisory
committee member designated to receive the notification;

(b) case other than those specified in (a): any of the audit and supervisory
committee members;

(iv) a company with nominating committee, etc.: a person specified in (a) or (b)
below, in accordance with the categories of the cases as respectively provided
therein:

(a) if the audit committee has designated the audit committee member who
receives notification of the details of the accounting audit report under
paragraph (1): that audit committee member designated to receive the
notification;

(b) cases other than those provided in (a): any of the audit committee
members.

(Matters Related to Execution of Accounting Auditors Duties)

Article 27-7 An accounting auditor must, upon the notification of the details of
the accounting audit report to Specific Company Auditors as referred to in
paragraph (1) of the preceding Article, notify the following matters related to
such accounting auditor (if the provisions related to such matter have not been
prescribed, the fact that such matters have not been prescribed); provided,
however, that this does not apply to the case where the matter has been
already known to all company auditors (or audit and supervisory committee, in
the case of a company with audit and supervisory committee; or audit
committee, in the case of a company with nominating committee, etc.):

(i) the matters related to impartiality, and any other matters related to
compliance with laws and regulations and rules applicable to auditing;
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(ii) the matters related to policies for acceptance and maintenance of contracts
for auditing, services similar to auditing and affairs incidental thereto; and
(iii) other matters related to system to ensure that the accounting auditor's

duties will be executed in an appropriate manner.

(Time Limit for Notification of Audit Report by Accounting Auditors of
Company with Accounting Auditors)

Article 27-8 (1) A Specified Auditor of a Company with Accounting Auditors
must, no later than the day specified in any of the following items in
accordance with the categories of the audit report as respectively set forth
therein, notify the Specific Directors and accounting auditors of the details of
the audit report (in cases of a company with board of company auditors, limited
to the details of the audit report by the board of company auditors prepared
pursuant to the provisions of Article 27-4, paragraph (1); hereinafter the same
applies in this Article):

(i) an audit report on Accounting Documents other than the Consolidated
Financial Statements: whichever of the following dates comes later:

(a) the date when one week passes from the date of receipt of the accounting
audit report (in the case provided in Article 27-6, paragraph (3), the day
when the documents are deemed to have been audited pursuant to the
provisions of the same paragraph; the same applies in the following item);

(b) if there is a date agreed upon between the Specific Directors and Specific
Company Auditors, such date;

(i1) audit report on the Consolidated Financial Statements: the date when one
week has passed from the date of receipt of the accounting audit report Gif
there is a date agreed upon among the Specific Directors and Specific
Company Auditors, such date).

(2) Accounting Documents are deemed to have been audited by the company
auditors (or the audit and supervisory committee, in the case of a company
with audit and supervisory committee; or the audit committee, in the case of a
company with nominating committee, etc.) on the day when the Specific
Director and Specific Company Auditor receive the notification of the details of
the audit report under the preceding paragraph.

(3) Notwithstanding the provisions of the preceding paragraph, if the Specific
Company Auditor fails to make a notification of the details of the audit report
under paragraph (1) no later than the time limit specified in the same
paragraph, the financial documents are deemed to have been audited by the
company auditor (or the audit and supervisory committee, in the case of a
company with audit and supervisory commaittee; or the audit committee, in the
case of a company with nominating committee, etc.) on the day when the
notification should have been made.
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Division 4 Audit of Business Report

(Details of Audit Report by Company Auditors)

Article 28 A company auditor must, upon receipt of the business report and
supplementary schedules thereto, prepare an audit report in accordance with
Appended Form No. 1-2 (or Appended Form No. 1-6, in the case of a Small
Amount and Short Term Insurance Company)

(Details of Audit Report by Board of Company Auditors)

Article 28-2 (1) The board of company auditors must prepare the audit report of
the board of company auditors (hereinafter referred to as the "Audit Report by
Board of Company Auditors" in this Article) in accordance with Appended
Form No. 1-3 (or Appended Form No. 1-7, in the case of a Small Amount and
Short Term Insurance Company), based on the audit report prepared by the
company auditors pursuant to the provisions of the preceding Article
(hereinafter referred to the "Audit Report by Company Auditors" in this
Article).

(2) When the board of company auditors prepares an Audit Report by Board of
Company Auditors, it must discuss, for one or more occasions, the details of the
Audit Report by Board of Company Auditors (excluding the details of each
company auditor's Audit Report by Company Auditor to be noted if there is any
discrepancy between the details of the Audit Report by Board of Company
Auditors and that of the Audit Report by Company Auditors), by means of
convocation of meetings or by means which allows simultaneous exchange of
opinions through transmission of information.

(Details of Audit Report of Audit and Supervisory Committee)

Article 28-2-2 (1) The audit and supervisory committee must, upon receipt of the
business report and supplementary schedules thereto, prepare an audit report
in accordance with Appended Form No. 1-3-2 (or Appended Form No. 1-7-2, in
the case of a Small Amount and Short Term Insurance Company).

(2) The details of the audit report as provided in the preceding paragraph
(excluding the opinions of the audit and supervisory committee members to be
noted if there is any discrepancy between the details of the audit report by the
audit and supervisory committee and the opinions of the audit and supervisory
committee members) must be determined by the resolution of the audit and

supervisory committee.

(Details of Audit Report by Audit Committee)
Article 28-3 (1) An audit committee must, upon receipt of the business report
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and supplementary schedules thereto, prepare an audit report in accordance
with Appended Form No. 1-4 (or Appended Form No. 1-8, in the case of a Small
Amount and Short Term Insurance Company).

(2) The details of the audit report as provided in the preceding paragraph
(excluding the opinions of the audit committee members to be noted if there is
any discrepancy between the details of the audit report by the audit committee
and the opinions of the audit committee members) must be determined by the
resolution of the audit committee.

(Time Limit for Notification of Accounting Audit Report)

Article 28-4 (1) A Specific Company Auditor must, no later than either of the
following dates whichever comes later, notify the Specific Director of the
content of the audit report (in the case of a company with board of company
auditors, limited to the audit report of the board of company auditors prepared
pursuant to the provisions of Article 28-2, paragraph (1); hereinafter the same
applies in this Article):

(1) the date when four weeks passes from the date of receipt of the business
reports;

(ii) the date when one week passes from the date of receipt of the
supplementary schedules to the business report; or

(iii) a date agreed upon among the Specific Directors and Specific Company
Auditors.

(2) A business report and supplementary schedules thereto are deemed to have
been audited by the company auditors (or the audit and supervisory committee,
in the case of a company with audit and supervisory committee, or the audit
committee, in the case of a company with nominating committee, etc.) on the
day when the Specific Director receives the notification of the details of the
audit report under the preceding paragraph.

(3) Notwithstanding the provisions of the preceding paragraph, if the Specific
Company Auditor fails to make a notification of the details of the audit report
under paragraph (1) no later than the time limit specified in the same
paragraph, the business report and supplementary schedules thereto are
deemed to have been audited by the company auditor (or the audit and
supervisory committee, in the case of a company with audit and supervisory
committee; or the audit committee, in the case of a company with a nominating
committee, etc.) on the day when the notification should have been made.

(4) The term "Specific Director" as provided in paragraphs (1) and (2) means the
persons specified in the following items, in accordance with the categories as
respectively set forth therein:

(i) when the recipient of the notification under paragraph (1) is designated:
such person designated as recipient of the notification; and
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(ii) in cases other than those set forth in the preceding paragraph: the director
or executive officer who performed the duties of preparation of the business
report and supplementary schedules thereto.

(5) The term "Specific Company Auditor" as provided in paragraphs (1) and (3)
means the persons set forth in the following items, in accordance with the
categories of Mutual Companies as respectively set forth therein:

(i) a company with company auditors (excluding a company with board of
company auditors): a person set forth in any of (a) to (c) below, in accordance
with the categories of the cases as respectively set forth therein:

(a) if there are two or more company auditors, and when the company auditor
who is to notify the details of the audit report under paragraph (1) is
designated: the company auditor designated to make the notification;

(b) if there are two or more company auditors, and when the company auditor
who is to notify the details of the audit report under paragraph (1) is not
designated: all company auditors;

(c) the cases other than those set forth in (a) or (b): company auditors;

(i1) a company with board of company auditors: a person set forth in (a) or (b)
below, in accordance with the categories of the cases as respectively set forth
therein:

(a) if the board of company auditors has designated the company auditor who
is to notify the details of the audit report under paragraph (1): the
company auditor designated to make the notification;

(b) cases other than those set forth in (a): all company auditors;

(iii) a company with audit and supervisory committee: a person specified in (a)
or (b) below, in accordance with the categories of the cases as respectively
provided therein:

(a) if the audit and supervisory committee has designated the audit and
supervisory committee member who is to notify the details of the audit
report under paragraph (1): that audit and supervisory committee member
designated to receive the notification;

(b) case other than those specified in (a): any of the audit and supervisory
committee members;

(iv) a company with nominating committee, etc.: a person set forth in (a) or (b)
below, in accordance with the categories of the cases as respectively set forth
therein:

(a) if the audit committee has designated the audit committee member who is
to notify the details of the audit report under paragraph (1): the audit
committee member designated to make the notification;

(b) cases other than those set forth in (a): any of the audit committee
members.

117



Division 5 Provision of Financial Statements

(Provision of Financial Statements)

Article 29 (1) The provision of Financial Statements to be Provided (meaning
documents as set forth in following items in accordance with the categories of
Mutual Companies as respectively set forth therein; hereinafter the same
applies in this Article) to members (or Representative Members, if the Member
Representatives Meeting has been organized; hereinafter the same applies on
this Article to Article 29-3) pursuant to the provisions of Article 54-5 of the Act
is to be as set forth in this Article:

(i) a Mutual Company which is not a Company with Accounting Auditors: the
following documents:

(a) financial statements;

(b) if an audit report on the financial statements has been prepared by
company auditors (or by the board of company auditors, in the case of a
company with board of company auditors)financial statement, such audit
report (if a Mutual Company (excluding a company with board of company
auditors) has two or more company auditors and where the substances of
the audit report (excluding the date of preparation of the audit report)
prepared by each company auditor are identical, the audit reports prepared
by the one or more company auditors);

(c) when the audit is deemed to have been completed pursuant to the
provisions of Article 26-4, paragraph (3), a document or Electronic or
Magnetic Record stating or recording such fact;

(i1) a Company with Accounting Auditors: the following documents:

(a) financial statements;

(b) if an accounting audit report pertaining to the financial statements has
been prepared, such accounting audit report;

(c) if the company has no accounting auditors (excluding the cases where the
company has a person who is to temporarily perform the duties of an
accounting auditor as set forth in Article 53-12, paragraph (4) of the Act), a
document or Electronic or Magnetic Record stating or recording the fact
that the company has no accounting auditors;

(d) when the audit is deemed to have been completed pursuant to the
provisions of Article 27-6, paragraph (3), a document or Electronic or
Magnetic Record stating or recording such fact;

(e) if an audit report on the financial statements has been prepared by
company auditors (or by the board of company auditors, in the case of a
company with board of company auditors; by the audit and supervisory
committee, in the case of a company with audit and supervisory committee;
or by the audit committee, in the case of a company with nominating
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committee, etc.) financial statement, such audit report (if a Mutual
Company (excluding a company with board of company auditors) has two or
more company auditors and where the substances of the audit report
(excluding the date of preparation of the audit report) prepared by each
company auditor are identical, the audit reports prepared by the one or
more company auditors);

(f) if the audit is deemed to have been completed pursuant to the provisions
of Article 27-8, paragraph (3), a document or Electronic or Magnetic Record
stating or recording such fact.

(2) When a Notice of Calling (meaning a notice as set forth in Article 299,
paragraph (2) or (3) (Notice of Calling of Shareholders' Meetings) of the
Companies Act as applied mutatis mutandis pursuant to Article 41, paragraph
(1) or Article 49, paragraph (1) of the Act; hereinafter the same applies in this
Article to Article 29-3) of an annual general meeting of members (or an annual
Member Representatives Meeting, if the Member Representatives Meeting has
been organized; hereinafter the same applies in this Article to Article 29-3) is
to be given in accordance with the method as set forth in any of the following
items, the Financial Statements to be Provided must be given by the method as
respectively set forth therein:

(1) provision of written documents: the method as specified in (a) or (b) below,
in accordance with the categories of the cases as respectively set forth
therein:

(a) when the Financial Statements to be Provided are prepared in the form of
written documents: provision of written documents stating the matters set
forth in those written documents; or

(b) when the Financial Statements to be Provided are prepared in the form of
Electronic or Magnetic Records: provision of written documents stating the
matters contained in the Electronic or Magnetic Records;

(ii) provision by way of Electronic or Magnetic Means: the method as specified
in (a) or (b) below, in accordance with the categories of the cases as
respectively set forth therein:

(a) when the Financial Statements to be Provided are prepared in the form of
written documents: provision of the matters set forth in those written
documents, by way of Electronic or Magnetic Means; or

(b) when the Financial Statements to be Provided are prepared in the form of
Electronic or Magnetic Records: provision of the matters set forth in the
Electronic or Magnetic Records, by way of Electronic or Magnetic Means.

(3) When providing the Financial Statements to be Provided, the matters to be
indicated on the balance sheet, profit and loss statement or statement of
changes in funds, etc. pertaining to the business year prior to the relevant
business year (hereinafter referred to as "Carry-forward Items") may also be
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provided. In this case, if, due to amendment in accounting policies or any other
justifiable reason, any of the Carry-forward Items as of the time of provision of
the Financial Statements to be Provided differs from the items approved or
reported at the annual general meeting of members pertaining to the business
year prior to the relevant business year, the provision of the Carry-forward
Items so amended is not precluded.

(4) When, for the period between the time of dispatching a Notice of Calling of
the annual general meeting of members and the day when three months passes
from the day of the annual general meeting of members, the measure (limited
to the method specified in Article 14-5, paragraph (1), item (i), (b), which is to
be implemented by the use of Automatic Public Transmission Server connected
to the Internet; the same applies in paragraph (8)) is implemented so as to
keep members accessible to information pertaining to the matters to be
included in the relevant Financial Statements to be Provided (limited to notes
pertaining to the statement of changes in funds, etc., or notes pertaining to the
balance sheet, profit and loss statement or statement of changes in funds, etc.)
by Electronic or Magnetic Means, such matters are deemed to have been
provided to the members by the method specified in paragraph (2) in
accordance with the categories of the cases as respectively set forth in the item
of the same paragraph, for the purpose of application of provisions of
paragraph (2); provided, however, that this is limited to the case where it is
provided for in the articles of incorporation that the measure referred to in this
paragraph is implemented.

(5) In the case referred to in the preceding paragraph, the director must notify
the members of the characters, numbers, marks or any other types of symbols
or a combination thereof created for the purpose of the online identification of
the portion of the Automatic Public Transmission Server assigned for the
purpose of implementing the measure under such paragraph, which enables
the information recipients to browse the details of such information by
inputting it into the computers they use and to record the information into the
file stored on such computers.

(6) When, pursuant to the provisions of paragraph (4), any part of the matters
indicated on the financial statements are deemed to have been provided to
members by the methods set forth in the items of paragraph (2), and where the
company auditor, accounting auditor, audit and supervisory committee, or
audit committee requests that the director is to notify the members of the fact
that the financial statements actually provided to the members comprise a part
of the financial statements audited for the purpose of preparation of the audit
report or accounting audit report, the director must notify the members of such
fact.

(7) A director may, in addition to the Notice of Calling of the annual general
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meeting of members, notify the methods to inform the members of the matters
after the amendment if any event occurs which requires amendment to the
matters to be stated in the financial statements within the period between the
day of dispatching the Notice of Calling of the annual general meeting of
members and the day immediately prior to the date of the annual general
meeting of members.

(8) The provisions of paragraph (4) do not preclude taking measures to keep
members able to access the information pertaining to, of the matters to be
indicated in the Financial Statements to be Provided, those other than notes
pertaining to the statement of changes in funds, etc., or notes pertaining to the
balance sheet, profit and loss statement or statement of changes in funds, etc.,

by Electronic or Magnetic Means.

(Provision of Business Reports to Members)

Article 29-2 (1) The provision of Business Reports to be Provided (meaning the
documents as specified in the following items; hereinafter the same applies in
this Article) to members pursuant to the provisions of Article 54-5 of the Act is
to be as set forth in this Article:

(1) business report;

(i1) if an audit report on the business report has been prepared by company
auditors (or by the board of company auditors, in the case of a company with
board of company auditors; by the audit and supervisory committee, in the
case of a company with audit and supervisory committee; or by the audit
committee, in the case of a company with nominating committee, etc.)
financial statement, such audit report (if a Mutual Company (excluding a
company with board of company auditors) has two or more company auditors
and the substances of the audit report (excluding the date of preparation of
the audit report) prepared by each company auditor are identical, the audit
reports prepared by the one or more company auditors);

(ii1) if the audit is deemed to have been completed pursuant to the provisions of
Article 28-4, paragraph (3), a document or Electronic or Magnetic Record
stating or recording such fact.

(2) When the Notice of Calling of the annual general meeting of members is to be
given by the method set forth in the following items, the Business Reports to be
Provided must be provided by the method as respectively set forth therein:

(1) provision of written documents: the method as specified in (a) or (b) below,
in accordance with the categories of the cases as respectively set forth
therein:

(a) when the Business Reports to be Provided are prepared in the form of
written documents: provision of written documents stating the matters

contained in those written documents; or
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(b) when the Business Reports to be Provided are prepared in the form of
Electronic or Magnetic Records: provision of written documents stating the
matters contained in the Electronic or Magnetic Records;

(i1) provision by way of Electronic or Magnetic Means: the method as specified
in (a) or (b) below, in accordance with the categories of the cases as
respectively set forth therein:

(a) when the Business Reports to be Provided are prepared in the form of
written documents: provision of the matters contained in those written
documents, by way of Electronic or Magnetic Means; or

(b) when the Business Reports to be Provided are prepared in the form of
Electronic or Magnetic Records: provision of the matters contained in the
Electronic or Magnetic Records, by way of Electronic or Magnetic Means.

(3) When, for the period between the time of dispatching a Notice of Calling of
the annual general meeting of members and the day when three months passes
from the day of the annual general meeting of members, the measure (limited
to the method specified in Article 14-5, paragraph (1), item (i), (b), which is to
be implemented by the use of Automatic Public Transmission Server connected
to the Internet; the same applies in paragraph (7)) is implemented so as to
keep members accessible to information pertaining to the matters to be
contained in the relevant business report (excluding the following matters) by

Electronic or Magnetic Means, such matters are deemed to have been provided

to the members by the method specified in the same paragraph in accordance

with the categories of the cases as respectively set forth therein, for the
purpose of application of provisions of the preceding paragraph; provided,
however, that this is limited to the case where it is provided for in the articles
of incorporation that the measures as referred to in this paragraph are
implemented:

(1) the progress, outcomes, etc., of business;

(i1) status of fund procurement;

(iii) status of capital investment;

(iv) status of major Subsidiary Companies, etc.;

(v) status of transfer and acquisition, etc. of business;

(vi) issues to be handled;

(vii) status of Company Officers (meaning directors, accounting advisors,
company auditors and executive officers of the Mutual Company; the same
applies in the following item);

(viii) remuneration, etc. payable to Company Officers; and

(ix) if the company auditor, audit and supervisory committee or audit
committee has raised any objection as to the implementation of the measures
under this paragraph in relation to any of the matters to be stated in the
business report (excluding the matters set forth in the preceding items), such
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matter.

(4) In the case referred to in the preceding paragraph, the director must inform
the members of the characters, numbers, marks or any other types of symbols
or a combination thereof created for the purpose of the online identification of
the portion of the Automatic Public Transmission Server assigned for the
purpose of implementing the measure under such paragraph, which enables
information recipients to browse the details of such information by inputting it
into the computers they use and to record the information into the file stored
on such computers.

(5) If, pursuant to the provisions of paragraph (3), any part of the matters
indicated on the business report are deemed to have been provided to members
by the methods set forth in the items of paragraph (2), and where the company
auditor, audit and supervisory committee or accounting auditor requests that
the director is to notify the members of the fact that the business report
actually provided to the members comprise a part of the business report
audited for the purpose of preparation of the audit report or accounting audit
report, the director must notify the members of such fact.

(6) A director may, in addition to the Notice of Calling of the annual general
meeting of members, notify the methods to inform the members of the matters
after the amendment if any event occurs which requires amendment to the
matters to be stated in the business report within the period between the day
of dispatching Notice of Calling of the annual general meeting of members and
the day immediately prior to the date of the annual general meeting of
members.

(7) The provisions of paragraph (3) do not preclude taking measures to keep
members able to access the information pertaining to the matters listed in each

item of the same paragraph by Electronic or Magnetic Means.

(Provision of Consolidated Financial Statements)

Article 29-3 (1) When the Consolidated Financial Statements are to be provided
to members pursuant to the provisions of Article 54-5 of the Act as applied
mutatis mutandis pursuant to Article 54-10, paragraph (6) of the Act following
the deemed replacement of terms, and where the Notice of Calling of the
annual general meeting of members is to be given by the method set forth in
the following items, the Consolidated Financial Statements must be provided
in accordance with the method as respectively set forth in the relevant item:
(i) provision of written documents: the method as specified in (a) or (b) below,

in accordance with the categories of the cases as respectively set forth

therein:

(a) when the Consolidated Financial Statements are prepared in the form of
written documents: provision of written documents stating the matters
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contained in those written documents; or

(b) when the Consolidated Financial Statements are prepared in the form of
Electronic or Magnetic Records: provision of written documents stating the
matters set forth in the Electronic or Magnetic Records;

(i1) provision by way of Electronic or Magnetic Means: the method as specified
in (a) or (b) below, in accordance with the categories of the cases as
respectively set forth therein:

(a) when the Consolidated Financial Statements are prepared in the form of
written documents: provision of the matters contained in those written
documents, by way of Electronic or Magnetic Means; or

(b) when the Consolidated Financial Statements are prepared in the form of
Electronic or Magnetic Records: provision of the matters set forth in the
Electronic or Magnetic Records, by way of Electronic or Magnetic Means.

(2) For the purpose of application of the preceding paragraph if an accounting
audit report or audit report pertaining to the Consolidated Financial
Statements as set forth in the same paragraph has been prepared and where it
1s prescribed that the details of the accounting audit report or audit report are
also provided to the members, the term "Consolidated Financial Statements" in
item (i), (a) and (b), and item (ii), (a) and (b) of the same paragraph is deemed
to be replaced with "Consolidated Financial Statements (including accounting
audit report or audit report pertaining to the Consolidated Financial
Statements)".

(3) When providing the Consolidated Financial Statements, the matters to be
indicated on the consolidated balance sheet, consolidated profit and loss
statement or consolidated statement of changes in funds, etc. pertaining to the
consolidated business year prior to the relevant consolidated business year
(hereinafter referred to as the "Carry-forward Items") may also be provided. In
this case, if, due to amendment in accounting policies or any other justifiable
reason, any of the Carry-forward Items as of the time of provision of the
Consolidated Financial Statements differs from the items approved or reported
at the annual general meeting of members pertaining to the consolidated
business year prior to the relevant consolidated business year, the provision of
the Carry-forward Items so amended is not precluded.

(4) When, for the period between the time of dispatching a Notice of Calling of
the annual general meeting of members and the day when three months passes
from the day of the annual general meeting of members, the measure (limited
to the method specified in Article 14-5, paragraph (1), item (i), (b), which is to
be implemented by the use of Automatic Public Transmission Server connected
to the Internet) is implemented so as to keep members accessible to
information pertaining to the matters to be included in the relevant
Consolidated Financial Statements (including the accounting audit report and
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audit report pertaining to the Consolidated Financial Statements, in the cases
provided in paragraph (2)) by Electronic or Magnetic Means, such matters are
deemed to have been provided to the members by the method specified in
paragraph (1) in accordance with the categories of the cases as respectively set
forth in the items of the same paragraph, for the purpose of application of
provisions of the same paragraph; provided, however, that this is limited to the
case where it is provided for in the articles of incorporation that the measure
referred to in this paragraph is implemented.

(5) In the case referred to in the preceding paragraph, the director must notify
the members of the characters, numbers, marks or any other types of symbols
or a combination thereof created for the purpose of the online identification of
the portion of the Automatic Public Transmission Server assigned for the
purpose of implementing the measure under such paragraph, which enables
the information recipients to browse the details of such information by
inputting it into the computers they use and to record the information into the
file stored on such computers.

(6) When, pursuant to the provisions of paragraph (4), any part of the matters
indicated on the Consolidated Financial Statements are deemed to have been
provided to members by the methods set forth in the items of paragraph (1),
and the company auditor, accounting auditor, audit and supervisory committee
or audit committee requests that the director is to notify the members of the
fact that the Consolidated Financial Statements actually provided to the
members comprise a part of the Consolidated Financial Statements audited for
the purpose of preparation of the audit report or accounting audit report, the
director must notify the members such fact.

(7) A director may, in addition to the Notice of Calling of the annual general
meeting of members, notify the methods to inform the members of the matters
after the amendment if any event occurs which requires amendment to the
matters to be stated in the Consolidated Financial Statements within the
period between the day of dispatching Notice of Calling of the annual general
meeting of members and the day immediately prior to the date of the annual
general meeting of members.

(Requirements for Application of Special Provisions for Approval of Financial
Statements)

Article 29-4 The requirement to be specified by Cabinet Office Order, as
provided in Article 54-6, paragraph (4) of the Act, is to fall under all of the
following items (excluding item (iii), in the case of a Mutual Company which is
a company with company auditors but is not a company with board of company
auditors):

(i) that the accounting audit report for the Financial Statements as provided in
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Article 54-6, paragraph (4) of the Act contains an Unqualified Opinion
(meaning an opinion to the effect that the audited Financial Statements are
found to adequately reflect any and all material aspects regarding the status
of properties and profits and losses for the period covered by the Financial
Statements, in terms of the corporate accounting criteria that are generally
accepted as fair and appropriate);

(i1) that no opinion finding the methods and results of the audits performed by
the accounting auditor to be inappropriate is contained in the audit report
(in the case of a company with board of company auditors, limited to an audit
report prepared by the board of company auditors) of company auditors,
board of company auditors, audit and supervisory committee or audit
committee pertaining to the accounting audit report set forth in the
preceding item;

(iii) that the details noted in the audit report of board of company auditors,
audit and supervisory committee or audit committee, which pertains to the
accounting audit report as referred to in item (i) (meaning, the details of
Audit Report by Company Auditors which is to be noted when the details of
the Audit Report by Board of Company Auditors differ from the details of the
Audit Report by Company Auditors by each company auditor; an opinion of
an audit and supervisory committee member to be noted when the details of
the audit report by the audit and supervisory committee differ from the
opinion of audit and supervisory committee members, or an opinion of an
audit committee member to be noted when the details of the audit report of
the auditing committee differ from the opinion of the audit committee
member) is not the opinion as referred to in the preceding item;

(iv) that the financial statements as provided in Article 54-6, paragraph (4) of
the Act are not deemed to have been audited pursuant to the provisions of
Article 27-8, paragraph (3) of the Act.

(Public Notice of Financial Statements)

Article 29-5 (1) If a Mutual Company gives a public notice under Article 54-7,
paragraph (1) of the Act (including the measures under paragraph (3) of the
same Article; hereinafter the same applies in this paragraph), it must clearly
indicate the following matters in the public notice. In this case, the matters
listed in items (i) to (vi) are limited to the notes pertaining to the relevant
business year:

(1) notes on going concern assumption;

(ii) notes on significant account policies;

(iii) notes on balance sheet;

(iv) notes on tax effect accounting;

(v) notes on transactions with Related Parties;
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(vi) notes on significant post-balance sheet events; and

(vii) the amount of net surplus or net loss for the period.

(2) For the purpose of application of the preceding paragraph when a Mutual
Company gives a public notice of its profit and loss statement pursuant to the
provisions of Article 54-7, paragraph (1) of the Act, the term "following" in the
same paragraph is deemed to be replaced with "items (i) to (vi)".

(3) The provisions of the preceding paragraph apply mutatis mutandis to the case
where a Mutual Company implements a measure provided in Article 54-7,
paragraph (3) of the Act, in relation to information contained in the profit and
loss statement.

(4) The term "Related Parties" as provided in paragraph (1), item (v) means the
following parties:

(i) a Substantial Subsidiary Company of the Mutual Company;

(i1) the Mutual Company's Other Related Company (the term "Other Related
Company" means the other company, if the Mutual Company is the Affiliated
Company of such other company; hereinafter the same applies in this item);
and the Parent Company (if such Other Related Company is not a stock
company, meaning the entity which is equivalent to the Parent Company)
and Subsidiary Company (meaning a Subsidiary Company as provided in
Article 2, item (iii) of the Companies Act; hereinafter the same applies in this
paragraph; and if such Other Related Company is not a company, the entity
which is equivalent to the Subsidiary Company) of such Other Related
Company;

(ii1) an Affiliated Company of the Mutual Company, and a Subsidiary Company
of the Affiliated Company (if the Affiliated Company is not a company, the
entity which is equivalent to the Subsidiary Company);

(iv) officers of the Mutual Company, and their close relatives;

(v) the other Company, etc. and its Subsidiary Company, etc. (if the other
Company, etc. is not a company, the entity which is equivalent to the
Subsidiary Company), if the person set forth in the preceding item, on the
person's own account, owns the majority of voting rights in such other
Company, etc.; and

(vi) corporate pension for employees (limited to the case where an important
transaction (excluding payment of pension premiums) with the Mutual

Company is to be implemented).

(Public Notice of Summary of Financial Statements)

Article 29-6 When, pursuant to the provisions of Article 54-7, paragraph (2) of
the Act, the public notice of summary of the balance sheet and summary of
profit and loss statement is to be given, the summary of the balance sheet and
the summary of the profit and loss statement must be prepared in accordance

127



with Appended Form No. 3 (or Appended Form No. 3-3, in the case of a Small
Amount and Short Term Insurance Company; or Appended Form No. 3-2, in
the case of a Company with Specified Transaction Account).

(Method of Disclosure of Balance Sheet by Electronic or Magnetic Means)

Article 29-7 The measure under Article 54-7, paragraph (3) of the Act must be
implemented in accordance with the method set forth in Article 14-5,
paragraph (1), item (i), (b) using the Automatic Public Transmission Server
connected to the Internet.

(Matters Subject to Public Notice in Cases of Adverse Opinions and Other
Cases)

Article 29-8 If any of the following items applies, and where a Company with
Accounting Auditors gives public notice pursuant to the provisions of Article
54-7, paragraph (1) or (2) of the Act (including the implementation of the
measure provided in paragraph (3) of the same Article; hereinafter the same
applies in this Article), the matters respectively set forth in the relevant items
must be clearly indicated in the public notice:

(1) when the company has no accounting auditors (excluding the cases where
the company has a person who is temporarily to perform the duties of an
accounting auditor as referred to in Article 53-12, paragraph (4) of the Act):
the fact that the company has no accounting auditors;

(i1) when the audit is deemed to have been completed pursuant to the
provisions of Article 27-6, paragraph (3): such fact;

(iii) when the accounting audit report for the financial statements pertaining to
the public notice contains any Adverse Opinions (meaning the opinion to the
effect that the audited Accounting Documents, etc. are inadequate, and the
reason therefor): such fact;

(iv) when the accounting audit report for the financial statements pertaining to
the public notice lacks any opinion as to whether the audited financial
statements are found to adequately present, in all material respects, the
status of properties, and profits and losses of the Mutual Company.

Division 6 Payment of Interest from Fund, Depreciation of Funds,
and Distribution of Surplus

(Deductions in Relation to Payment of Interest from Fund)

Article 30 (1) The amount to be specified by Cabinet Office Order, as provided in
Article 55, paragraph (1), item (iii) of the Act, is the following amounts
recorded on the balance sheet as of the last day of the Most Recent Business
Year:
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(1) the amount recorded in the item of application money for funds;

(ii) the amount recorded in the item of reassessment reserve;

(iii) the amount recorded in the item of valuation difference on available-for-
sale securities (meaning the valuation difference on available-for-sale
securities recorded in the section of net assets; the same applies hereinafter)
(limited to the case where the amount is not less than zero);

(iv) the amount recorded in the item of deferred gain or loss on hedges
(meaning gains or losses or market value valuation differences on hedging
instruments that are deferred until the gains or losses on hedged items are
recognized; the same applies hereinafter);

(v) the amount recorded in the item of land revaluation difference (meaning
land revaluation difference provided in Article 7, paragraph (2) of the Act on
Revaluation of Land (Act No. 34 of 1998); the same applies in item (vi) of the
following paragraph) (limited to the case where the amount is not less than
zero).

(2) The amount to be specified by Cabinet Office Order, as provided in Article 55,
paragraph (2), item (v) of the Act is the following amounts recorded on the
balance sheet as of the last day of the Most Recent Business Year:

(1) the amount recorded in the item of application money for funds;

(i1) the amount recorded in the item of reassessment reserve;

(ii1) when the Goodwill, etc. Adjustment Amount (meaning the amount of
goodwill recorded on the asset section divided by two, plus the amount
recorded as deferred assets; hereinafter the same applies in this item) falls
under the case specified in any of (a) to (c) below, the amount respectively set
forth therein:

(a) when the Goodwill, etc. Adjustment Amount is not more than the Amount
of Funds, etc. (meaning the total amount of the funds, application money
for funds, reserve for redemption of funds, reassessment reserve, and loss
reserve; hereinafter the same applies in this item): zero;

(b) when the Goodwill, etc. Adjustment Amount is not more than the total of
the Amount of Funds, etc. and deficit in reserve for redemption of funds as
of the last day of the Most Recent Business Year (excluding the cases set
forth in item (a)): the amount of such Goodwill, etc. Adjustment Amount,
less the Amount of Funds, etc.;

(c) when the Goodwill, etc. Adjustment Amount exceeds the total of the
Amount of Funds, etc. and deficit in reserve for redemption of funds as of
the last day of the Most Recent Business Year: the amount set forth in the
following items, in accordance with the categories of the cases as
respectively set forth therein:

1. when the amount obtained by dividing the goodwill amount as of the last
day of the Most Recent Business Year by two is not more than the total

129



of the Amount of Funds, etc. and the deficit in reserve for redemption
of funds as of the last day of the Most Recent Business Year: the
amount of such Goodwill, etc. Adjustment Amount, less the Amount of
Funds, etc.;

2. when the amount obtained by dividing the goodwill amount as of the last
day of the Most Recent Business Year by two exceeds the total of the
Amount of Funds, etc. and the deficit in reserve for redemption of
funds as of the last day of the Most Recent Business Year: the total of
the amount of the deficit in reserve for redemption of funds as of the
last day of the Most Recent Business Year, and the amount recorded as
deferred assets;

(iv) any other amount recorded in the item of valuation difference on available-
for-sale securities (limited to the case where the amount is not less than
zero);

(v) the amount recorded in the item of deferred gain or loss on hedges;

(vi) the amount recorded in the item of land revaluation difference (limited to
the case where the amount is not less than zero).

(Formula for Calculation of Distribution of Surplus)

Article 30-2 When a Mutual Company distributes surplus to its members, it
must calculate the amount of surplus to be distributed in accordance with the
types of the insurance contracts categorized by the distinctiveness thereof, and
must implement such distribution by one or more of the methods set forth in
the following items (or in items (i), (ii) and (iv), in the case of a Mutual
Company which falls under the category of Small Amount and Short Term
Insurance Company):

(1) to distribute the amount of the insurance premiums paid by the members
and gains generating from investment of money received as insurance
premiums, less the amount of insurance proceeds, refund or any other benefit,
operating expenditure and any other costs;

(i1) to specify the amount of surplus to be distributed, as categorized by the
grounds of the distribution; to calculate the respective amount pertaining to
each insurance contract based on the policy reserve, insurance proceeds or
any other base amount; and to distribute the total of such amounts;

(iii) to specify the amount of surplus to be distributed, as categorized by the
Insurance periods, etc.; and to distribute the amount pertaining to each
insurance contract calculated depending upon the policy reserve, insurance
premiums or any other base amount; or

(iv) any other method equivalent to the methods set forth in the preceding
three items.
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(Creation of Accumulation Account)

Article 30-3 (1) A Mutual Company which is an Insurance Company may, for the
purpose of the implementation of surplus distribution in a fair and equitable
manner, set up an account so that it may manage all or the part of the
properties corresponding to the amount of policy reserve pertaining to the
insurance contract with an option of maturity refund paid after the expiration
of the insurance period, in segregation from any other properties (hereinafter
referred to as "Accumulation Account” in this Article).

(2) The accounting of the properties belonging to the Accumulation Account must
be segregated from the accounting of the properties belonging to other
Accumulation Accounts or from any other account than the Accumulation
Accounts, and must be stated in the accounting books specifically designated.

(3) A Mutual Company which is an Insurance Company may not, unless with
approval from the Commissioner of the Financial Services Agency or except for
the case of transfer of money to another account by the method specified in the
document under Article 4, paragraph (2), item (ii) of the Act, conduct any of the
following acts:

(i) to transfer the properties belonging to the Accumulation Account to other
Accumulation Accounts or any other account than the Accumulation
Accounts; or

(i1) to transfer the properties not belonging to the Accumulation Account to the
Accumulation Account.

(4) When a Mutual Company which is an Insurance Company intends to obtain
the approval under the preceding paragraph, it must submit to the
Commissioner of the Financial Services Agency the written application for
approval, with a written statement of reasons attached thereto.

(Amount of Surplus Subject to Multiplication by Certain Ratio)

Article 30-4 The amount to be specified by Cabinet Office Order, as provided in
Article 55-2, paragraph (2) of the Act, is the amount of the surplus not disposed
for the period, less the total of the following amounts (such amount is up to the
amount of net asset on the balance sheet as provided in Article 55, paragraph
(2) of the Act, less the total of the amount set forth in the items of the same
paragraph):

(i) the amount of the surplus carried over from the previous period;

(ii) the amount of reversal for the purpose of voluntary reserve;

(iii) the amount paid as Interest from Fund as referred to in Article 55,
paragraph (1) of the Act;

(iv) the amount to be set aside in the relevant accounting settlement period, as
the loss reserves as set forth in Article 58 of the Act;

(v) the amount to be set aside in the relevant accounting settlement period, as
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the reserve for redemption of funds as set forth in Article 56 of the Act;

(vi) the amount of voluntary reserve to be set aside in the net asset section in
the relevant accounting period, in preparation of allocation to redemption of
funds (provided that the amount is up to the amount of the funds Gf the
company has any funds regarding which the scheduled date of the full
redemption thereof is not fixed, the amount of funds is excluded), divided by
the number of accounting settlement periods included in the period between
the payment date thereof to the scheduled date for the full redemption
thereof (if the company has funds regarding which the payment dates or
scheduled dates of full redemption are not the same, the total of the amount
calculated for the respective types of fund));

(vii) the amount provided in Article 30, paragraph (2), item (iii);

(viii) the reversal amount, when the reversal amount of members' dividend
reserve as provided in item (i), paragraph (1) of the following Article is

included in the surplus for the accounting settlement period.

(Reserve for Distribution of Surplus)

Article 30-5 (1) The reserve to be specified by Cabinet Office Order, as provided
in Article 55-2, paragraph (2) of the Act, is as follows:

(i) members' dividend reserve; and

(i1) members' dividend equilibrium reserve.

(2) The members' dividend reserve as set forth in item (i) of the preceding
paragraph is to be recorded in the liabilities section of the balance sheet, as the
reserve in preparation of distribution of surplus to members.

(3) A Life Insurance Mutual Company (meaning a Mutual Company which has
obtained the life insurance business license under Article 3, paragraph (4) of
the Act) may not transfer to the members' dividend reserve referred to in
paragraph (1), item (i) the amount in excess of the total of the amount set forth
in the following items (in the case of the account closing period, including the
amount transferred to the following amounts, on the ground of disposition of
surplus):

(i) the amount of Reserved Dividend (meaning the dividend distributed to
members, which are reserved with interests);

(i1) the amount of Unpaid Dividend (meaning the unpaid dividends distributed
to members, excluding the Reserved Dividend as provided in the preceding
item) (in the case of the accounting period, including the amounts scheduled
to be distributed in the subsequent period);

(iii) the amount of Dividend Payable on Expiry (meaning the dividend payable
upon expiry of all insurance contracts, calculated based on the presumption
that all insurance contracts have expired); and

(iv) any other amount equivalent to those set forth in the preceding three items,
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as calculated in accordance with the formula designated in the document set
forth in Article 4, paragraph (2), item (iv) of the Act.

(4) A Mutual Company which is a Small Amount and Short Term Insurance
Company may not transfer to the members' dividend reserve as referred to in
paragraph (1), item (i) the amount in excess of the total of the following
amount (in the case of the account closing period, including the amount
transferred to the following amount, on the ground of the disposition of
surplus):

(i) the amount of Unpaid Dividend (meaning the unpaid dividends distributed
to members) (in the case of the account closing period, including the amounts
scheduled to be distributed in the subsequent period); and

(i1) the amount of scheduled dividends to be distributed in the subsequent,
multiplied by five-hundredth.

(5) The members' dividend equilibrium reserve as set forth in paragraph (1), item
(i1) is to be recorded in the net asset section of the balance sheet, as the
voluntary reserve for the purpose of stabilizing the amount of surplus to be
distributed to members.

(6) When the members' dividend reserve or the members' dividend equilibrium
reserve as provided in paragraph (1) is reversed, the total of the reversal
amount, less the amount allocated to distribution of surplus to members, must
be set aside as the members' dividend reserve or the members' dividend
equilibrium reserve; provided, however, that this does not apply to the cases
where the remaining amount is allocated to compensation of losses, payment of
the Interest from Fund, provision of loss reserve, or provision of reserve for
redemption of funds.

(Reserve Ratio)
Article 30-6 The ratio to be specified by Cabinet Office Order, as provided in
Article 55-2, paragraph (3) of the Act, is 20 percent.

(Application for Authorization for Exception to Provision of Members' Dividend
Reserve)

Article 30-7 (1) When a Mutual Company intends to obtain the authorization
under Article 55-2, paragraph (5) of the Act, it must submit to the
Commissioner of the Financial Services Agency or Other Official a written
application for authorization, with the following documents attached thereto:
(i) a written statement of reasons;

(i1) minutes of a general meeting of members or Member Representatives
Meeting (in a case where, pursuant to the provisions of Article 319,
paragraph (1) (Omission of Resolution of Shareholders Meetings) of the
Companies Act as applied mutatis mutandis pursuant to Article 41,
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paragraph (1) of the Act following the deemed replacement of terms, a
resolution of a general meeting of members is deemed to have been made, the
document certifying that the company falls under the relevant case; the same
applies hereinafter); and

(iii) a document containing any other matters which would serve as reference
information.

(2) When the application under the preceding paragraph is filed, the
Commissioner of the Financial Services Agency or Other Official is to examine
whether the soundness in management of the Mutual Company would be
prejudiced and protection of Policyholders, etc. would be hindered, unless the
amount to be set aside for the accounting period as the reserve set forth in the
items of Article 30-5, paragraph (1) is the product after the multiplication by
the ratio pertaining to the application, judging from the status of business or
properties of the Mutual Company which has filed the application for
authorization.

(Directors Held Liable in Relation to Payment of Interest from Fund)

Article 30-8 (1) The officers to be specified by Cabinet Office Order, as provided
in Article 55-3, paragraph (1), item (i) of the Act, are as follows:

(i) directors and executive officers who took charge of the duties related to
delivery of money pertaining to Payment of Interests from Fund, etc.
(meaning the Payment of Interests from Fund, etc. as provided in Article 55-
3, paragraph (1) of the Act; hereinafter the same applies in this Article);

(i1) directors and executive officers who gave explanation on matters related to
the Payment of Interests from Fund, etc., at the annual general meeting of
members (or the annual Member Representatives Meeting, if a Member
Representatives Meeting is organized; hereinafter the same applies in this
Article) at which the matters related to Payment of Interests from Fund, etc.
was resolved;

(ii1) directors who casted affirmative vote on Payment of Interests from Fund,
etc. at the board of directors meeting at which the matters related to
Payment of Interests from Fund, etc. was resolved; and

(iv) if the company auditor, audit and supervisory committee, audit committee
or accounting auditor requested the report on calculation of the maximum
limit of interest payment (meaning the maximum limit of interest payment
as provided in Article 55, paragraph (1) of the Act) or maximum limit of
redemption, etc. (meaning the maximum limit of redemption as provided in
paragraph (2) of the Article), the director or executive officer who made the
report in response to such request.

(2) The officers to be specified by Cabinet Office Order, as provided in Article 55-

3, paragraph (1), item (ii) of the Act, are as follows:
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(i) the director who submitted the item on the agenda for the annual general
meeting of members; and

(i1) when the submission of the item on the agenda under the preceding item
was made by the resolution of the board of directors meeting, the directors
who casted affirmative votes on such submission at the board of directors
meeting.

Division 7 Reserves for Redemption of Funds and Loss Reserves

(Preserved Documents Pertaining to Reversal of Reserve for Redemption of
Funds)

Article 30-9 The matters to be specified by Cabinet Office Order, as provided in
Article 16, paragraph (1) of the Act as applied mutatis mutandis pursuant to
Article 57, paragraph (4) of the Act, are as follows:

(1) the item on the agenda regarding the reversal of reserve for redemption of
funds; and
(i1) the balance sheet.

(Matters Related to Financial Statements)

Article 30-10 The matters to be specified by Cabinet Office Order, as provided in
Article 17, paragraph (2) item (ii) of the Act as applied mutatis mutandis
pursuant to Article 57, paragraph (4) of the Act, are the matters set forth in
the following items, in accordance with the categories of the cases applicable as
of the day of the public notice as set forth in Article 17, paragraph (2) of the
Act as applied mutatis mutandis pursuant to Article 57, paragraph (4) of the
Act:

(1) when, pursuant to the provisions of Article 54-7, paragraph (1) or (2) of the
Act, a Notifying Company (meaning a Mutual Company as set forth in Article
17, paragraph (2), item (ii) of the Act, as applied mutatis mutandis pursuant
to Article 57, paragraph (4) of the Act; hereinafter the same applies in this
Article) has given a public notice of its balance sheet for the Most Recent
Business Year or summary thereof: the following information:

(a) when the public notice is given by means of publication on a daily
newspaper featuring news on current events, the name and date of the
newspaper, and the page number on which the public notice has been
published; or

(b) when the public notice is given in the form of Electronic Public Notice, the
matters listed in Article 64, paragraph (2), item (xvii), (a) of the Act;

(ii) when, in regard to the balance sheet pertaining to the Most Recent
Business Year, the Notifying Company has implemented the measures
provided in Article 54-7, paragraph (3) of the Act: the matters listed in
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Article 64, paragraph (2), item (xv) of the Act;

(iii) if the Notifying Company is a Mutual Company as provided in Article 54-7,
paragraph (4) of the Act, and it has submitted the Annual Securities Report
pertaining to the Most Recent Business Year pursuant to the provisions of
Article 24, paragraph (1) (Submission of Annual Reports) of the Financial
Instruments and Exchange Act: such fact;

(iv) if the Notifying Company does not have Most Recent Business Year: such
fact;

(v) cases other than those set forth in the preceding items: the details of the
summary of the balance sheet for the Most Recent Business Year, as set forth
in Appended Form No. 3 (or Appended Form No. 3-3, in the case of a Small
Amount and Short Term Insurance Company; or Appended Form No. 3-2, in
the case of a Company with Specified Transaction Account).

(Public Notice Pertaining to Reversal of Reserve for Redemption of Funds)

Article 30-11 The matter to be specified by Cabinet Office Order, as provided in
Article 17, paragraph (2), item (iv) of the Act as applied mutatis mutandis
pursuant to Article 57, paragraph (4) of the Act, is the reason for the reversal
of reserve for redemption of funds.

(Amount of Claim Pertaining to Insurance Contract)

Article 30-12 The amount to be specified by Cabinet Office Order, as provided in
Article 17, paragraph (6) of the Act as applied mutatis mutandis pursuant to
Article 57, paragraph (4) of the Act, is as follows: the amount set forth in item
(i), in the case of a Life Insurance Company; the total of the amounts set forth
in items (i1) and (iii), in the case of a Non-Life Insurance Company; or the
amount set forth in item (ii), in the case of a Small Amount and Short Term
Insurance Company:

(i) the amount to be reserved for the insured, as of the time of the public notice
under Article 17, paragraph (2) of the Act, as applied mutatis mutandis
pursuant to Article 57, paragraph (4) of the Act (hereinafter referred to as
the "Public Notice" in this Article);

(i1) the amount of the insurance premiums corresponding to the Unexpired
Period (meaning the insurance period provided for in an insurance contract,
outstanding as of the time of the public notice); and

(iii) the amount to be reserved as the refund reserve as set forth in Article 70,
paragraph (1), item (iii), as of the time of the public notice.

(Matters to Be Stated in Preserved Documents Pertaining to Reversal of

Reserve for Redemption of Funds)
Article 30-13 The matters to be specified by Cabinet Office Order, as provided in

136



Article 17-4, paragraph (1) of the Act as applied mutatis mutandis pursuant to

Article 57, paragraph (4) of the Act, are as follows:

(i) the progress of the procedures as provided in Article 17 of the Act as applied
mutatis mutandis pursuant to Article 57, paragraph (4) of the Act;

(i1) the status of public notice as set forth in Article 17, paragraph (2) of the Act
as applied mutatis mutandis pursuant to Article 57, paragraph (4) of the Act;
and

(iii) the day of the registration of change reflecting the reversal of reserve for
redemption of funds.

(Application for Authorization of Reversal of Reserve for Redemption of Funds)

Article 30-14 (1) When a Mutual Company intends to obtain an authorization
under Article 57, paragraph (5) of the Act, it must submit to the Commissioner
of the Financial Services Agency or Other Competent Official a written
application for authorization, as well as the following documents attached
thereto:

(i) a written statement of reasons;

(i1) minutes of a general meeting of members or Member Representatives
Meeting;

(iii) a balance sheet;

(iv) a document certifying that the public notice under Article 17, paragraph (2)
of the Act as applied mutatis mutandis pursuant to Article 57, paragraph (4)
of the Act has been given;

(v) if any policyholder or any other creditor has raised an objection under
Article 17, paragraph (4) of the Act as applied mutatis mutandis pursuant to
Article 57, paragraph (4) of the Act, a document certifying the fact that the
payment has been made or reasonable security has been provided to the
policyholder or any other creditor, or reasonable property has been deposited
in trust with a Trust Company, etc. for the purpose of having the
policyholder or other creditor receive the payment, or that the reversal of
reserve for redemption of funds bears no risk of detriment to the policyholder
or other creditor;

(vi) a document certifying that the number of policyholders who raised
objections under Article 17, paragraph (6) of the Act as applied mutatis
mutandis pursuant to Article 57, paragraph (4) of the Act did not exceed one-
fifth of the total number of policyholders as referred in Article 17, paragraph
(6) of the Act as applied mutatis mutandis pursuant to Article 57, paragraph
(4) of the Act; or a document certifying that the amount pertaining to the
policyholders as provided in the preceding Article 30-12 did not exceed one-
fifth of the total of the amount set forth in Article 17, paragraph (6) of the
Act as applied mutatis mutandis pursuant to Article 57, paragraph (4) of the
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Act;

(vii) a document containing any other matters which would serve as reference
information.

(2) When an application for the authorization under the preceding paragraph has
been filed, the Commissioner of the Financial Services Agency or Other
Competent Official is to examine whether the application conforms to the
following requirements:

(i) that any reason is found, which renders it inevitable for the Mutual
Company applying for the authorization (hereinafter referred to as
"Applicant Insurance Company, etc." in this paragraph) to implement the
reversal of reserve for redemption of funds for which the application for
authorization has been filed;

(i1) that the total amount of fund (including reserve for redemption of funds as
set forth in Article 56 of the Act) of the Applicant Insurance Company, etc.
will not be less than the amount provided in Article 2-2 of the Cabinet Order
(or Article 38-3 of the Cabinet Order, if the Applicant Insurance Company,
etc. is a Small Amount and Short Term Insurance Company), and that such
amount will be sufficient for carrying out its business in a sound and
efficient manner, even after the implementation of the reversal of reserve for
redemption of funds; and

(ii1) if the Applicant Insurance Company, etc. is an Insurance Company, that it
has good prospects for income and expenditure even after the
implementation of the reversal of reserve for redemption of funds.

(Requirement for Loss Reserves)

Article 30-15 The reserve to be specified by Cabinet Office Order, as provided in
Article 58 of the Act, is the reserve as set forth in the items of Article 30-5,
paragraph (1).

Subsection 3 Solicitation of Subscribers for Corporate Bonds Issued by
Mutual Company

(Terms of Solicitation)

Article 31 The matters to be specified by Cabinet Office Order, as provided in

Article 61, item (xii) of the Act, are follows:

(1) when the payment of money in exchange for the Corporate Bonds for
Subscription (meaning the Corporate Bonds for Subscription as provided in
Article 61 of the Act; hereinafter the same applies in this Section) is to be
made on several occasions, such fact, and the amount to be paid (meaning
the amount to be paid as provided in Article 61, item (ix) of the Act) on each
of the payment dates;
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(i) when the Corporate Bonds for Subscription is to be issued jointly with any
other company (including a Mutual Company; the same applies in Article 31-
4 and Article 32), such fact, and the proportionate share to be borne by each
company;

(ii1)) when the contract is to be concluded, which provides that, in lieu of
payment of money in exchange for the Corporate Bonds for Subscription, the
property other than money is delivered, the details of such contract;

(iv) when, under the contract for consignment under Article 61-6 of the Act, the
authorities other than the corporate bond administrator's authorities as
provided in the Act is to be prescribed, the details of such authorities; and

(v) when the main clause of Article 711, paragraph (2) (Resignation of Bond
Manager) of the Companies Act as applied mutatis mutandis pursuant to
Article 61-7, paragraph (8) of the Act applies, the grounds specified in the
main clause of Article 711, paragraph (2) of the Companies Act as applied
mutatis mutandis pursuant to Article 61-7, paragraph (8) of the Act.

(Matters Requiring Notices to Prospective Subscribers of Corporate Bonds)
Article 31-2 The matters to be specified by Cabinet Office Order, as provided in

Article 61-2, paragraph (1), item (iii) of the Act, are as follows:

(1) if the corporate bond administrator has been appointed, the name and
address thereof; and

(i1) if the manager of bond registry has been appointed (meaning the manager
of bond registry as provided in Article 683 (Manager of Bond Registry) of the
Companies Act as applied mutatis mutandis pursuant to Article 61-5 of the
Act; hereinafter the same applies in this Subsection), the name and address
thereof.

(Exemption from Requirement of Notification to Prospective Subscriber)
Article 31-3 The cases to be specified by Cabinet Office Order, as provided in

Article 61-2, paragraph (4) of the Act, are the cases set forth in the following,

where the Mutual Company has provided the prospective applicant referred to

in paragraph (1) of the Article with information set forth in the items of the
same paragraph:

(i) the cases where the Mutual Company has provided, by the Electronic or
Magnetic Means, information to be contained in the prospectus pursuant to
the provisions of the Financial Instruments and Exchange Act; or

(ii) the cases where, pursuant to the provisions of the laws and regulations of
foreign states, the Mutual Company has provided prospectus or any other
document equivalent thereto as well as any other materials.

(Classes of Corporate Bonds)
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Article 31-4 The matters to be specified by Cabinet Office Order, as provided in
Article 681, item (i) (Bond Registry) of the Companies Act as applied mutatis
mutandis pursuant to Article 61-5 of the Act following the deemed replacement
of terms, are as follows:

(1) interest rate of the corporate bonds;

(i1) method and maturity of redemption of corporate bonds;

(iii) method and due date of interest payment;

(iv) if the corporate bond certificates are to be issued, such fact;

(v) when the corporate bondholders are not allowed to make a request, in whole
or part, as referred to in Article 698 (Conversions between Registered Bonds
and Bearer Bonds) of the Companies Act as applied mutatis mutandis
pursuant to Article 61-5 of the Act, such fact;

(vi) when the corporate bond administrator may perform the acts set forth in
Article 61-7, paragraph (4), item (ii) of the Act without the resolution of the
bondholders' meeting, such fact;

(vii) when the Corporate Bonds for Subscription is to be issued jointly with any
other company, such fact, and the proportionate share to be borne by each
company,

(viii) if the corporate bond administrator has been appointed, the name and
address thereof; and the terms and conditions of consignment contract as set
forth in Article 61-6 of the Act;

(ix) if the manager of bond registry has been appointed, the name and address
thereof; and

(x) when the corporate bond falls under the category of the secured corporate
bond, the matters specified in Article 19, paragraph (1), items (i), (xi) and
(xiii) of the Secured Corporate Bonds Trust Act (Act No. 52 of 1905).

(Matters to Be Stated in Bond Registry)

Article 31-5 The matters to be specified by Cabinet Office Order, as provided in
Article 681, item (vii) (Bond Registry) of the Companies Act as applied mutatis
mutandis pursuant to Article 61-5 of the Act following the deemed replacement
of terms, are as follows:

(1) when, in lieu of payment of money in exchange for the Corporate Bonds for
Subscription, property other than money was delivered, the value of such
properties, and the date of delivery thereof; and

(i) when the bondholder offset the obligation for payment of money in
exchange for the Corporate Bonds for Subscription with the claim held
against to the Mutual Company, the amount of such claim and the date of
such offset.

(Persons Permitted Access to Information)
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Article 31-6 The persons to be specified by Cabinet Office Order, as provided in
Article 684, paragraph (2) (Keeping and Making Available for Inspection of
Bond Registry) of the Companies Act as applied mutatis mutandis pursuant to
Article 61-5 of the Act following the deemed replacement of terms, are the
bondholders, and any other creditors and members of the Mutual Company
which is the issuer of the corporate bond.

(Request for Entry of Matters to Be Contained in Bond Registry)

Article 31-7 (1) The matters to be specified by Cabinet Office Order, as provided
in Article 691, paragraph (2) (Stating or Recording Matters to Be Stated in
Bond Registry as Requested by Bondholders) of the Companies Act as applied
mutatis mutandis pursuant to Article 61-5 of the Act following the deemed
replacement of terms, are as follows:

(1) if the Corporate Bond Acquirer has obtained a final and binding judgment
ordering that the person stated or recorded as the bondholder in the Bond
Registry or such bondholder's general successor is to, pursuant to the
provisions of Article 691, paragraph (1) of the Companies Act as applied
mutatis mutandis pursuant to Article 61-5 of the Act, make a request
pertaining to the corporate bonds acquired by such Corporate Bond Acquirer,
and where the Corporate Bond Acquirer has made a request by providing the
documents certifying the details of the final and binding judgment and any
other materials;

(i1) when the Corporate Bond Acquirer made a request by providing documents
certifying the substances of the instrument having the same validity as the
final and binding judgment as referred to in the preceding item;

(iii) if the Corporate Bond Acquirer has acquired the corporate bonds of the
Mutual Company by way of general succession, and has made a request by
providing the documents certifying the fact of such general succession and
any other materials; and

(iv) if the Corporate Bond Acquirer has acquired the corporate bonds of the
Mutual Company by way of auction, and has made a request by providing the
documents certifying acquisition by way of auction and any other materials.

(2) Notwithstanding the provisions of the preceding paragraph, if the terms of
the corporate bonds acquired by the Corporate Bond Acquirer provides that the
corporate bond certificates are issued, the case to be specified by Cabinet Office
Order, as provided in Article 691, paragraph (2) of the Companies Act as
applied mutatis mutandis pursuant to Article 61-5 of the Act following the
deemed replacement of terms, is the case where the Corporate Bond Acquirer
has made a request by presenting the corporate bond certificates.

(Exemption from Requirement of Appointment of Corporate Bond
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Administrator)

Article 31-8 The cases to be specified by Cabinet Office Order, as provided in
Article 61-6 of the Act, are the case where the amount of the aggregate amount
of a specific class of corporate bonds (the term "class" means the class as
provided in Article 681, item (i) (Bond Registry) of the Companies Act as
applied mutatis mutandis pursuant to Article 61-5 of the Act; hereinafter the
same applies in this Article), divided by the minimum amount of the respective
class of corporate bonds is less than fifty.

(Qualifications of Corporate Bond Administrator)

Article 31-9 The persons to be specified by Cabinet Office Order, as provided in
Article 703, item (iii) of the Companies Act as applied mutatis mutandis
pursuant to Article 61-7, paragraph (8) of the Act following the deemed
replacement of terms, are as follows:

(i) a person licensed under Article 3 (License) of the Secured Bond Trust Act;

(i1) agricultural cooperatives or a federation of agricultural cooperatives which
additionally engage in the business set forth in Article 10, paragraph (1),
items (ii) and (iii) (Business) of the Agricultural Cooperatives Act;

(ii1) credit cooperatives, or a federation of cooperatives that carries out the
business set forth in Article 9-9, paragraph (1), item (i) (Federation of
Cooperatives) of the Small and Medium Sized Enterprise Cooperatives Act;

(iv) a shinkin bank, or a federation of shinkin banks;

(v) a federation of labor banks;

(vi) the Long Term Credit Bank as Provided in Article 2 (Definitions) of the
Long Term Credit Bank Act (Act No. 187 of 1952);

(vii) an Insurance Company;

(viii) the Norinchukin Bank; and

(ix) the Shoko Chukin Bank Limited.

(Special Relationship)

Article 31-10 (1) The special relationships to be specified by Cabinet Office
Order, as provided in Article 710, paragraph (2), item (ii) (Liability of Bond
Manager) as applied mutatis mutandis pursuant to Article 61-7, paragraph (8)
of the Act following the deemed replacement of terms (including the cases
where applied mutatis mutandis pursuant to Article 712 (Liability of Bond
Managers after Resignation) of the Companies Act as applied mutatis
mutandis pursuant to Article 61-7, paragraph (8) of the Act), are as follows:
(1) relationship between a holder of the voting rights exceeding 50 percent of

the voting rights held by all members or all shareholders of a corporation
(hereinafter referred to as a "Controlling Member" in this Article), and such
corporation (hereinafter referred to as the "Controlled Corporation" in this
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Article); and
(ii) relationship between the Controlled Corporation, and another Controlled
Corporation of the Controlling Member.

(2) If the Controlling Member and its Controlled Corporation hold voting rights
in excess of 50 percent of the voting rights held by all members or all
shareholders of another corporation, the relevant other corporation is also
deemed as a Controlled Corporation of the Controlling Member, and the
provisions of the preceding paragraph apply.

(Matters to Be Determined upon Calling of Bondholders' Meeting)

Article 31-11 The matters to be specified by Cabinet Office Order, as provided in
Article 719, item (iv) (Determination of Calling of Bondholders' Meeting) of the
Companies Act as applied mutatis mutandis pursuant to Article 61-8,
paragraph (2) of the Act following the deemed replacement of terms, are as
follows:

(i) the matters to be stated in the Bondholders' Meeting Reference Documents
(meaning the Bondholders' Meeting Reference Documents as provided in
Article 721, paragraph (1) (Delivery of Bondholders' Meeting Reference
Documents and Proxy Cards) of the Companies Act as applied mutatis
mutandis pursuant to Article 61-8, paragraph (2) of the Act; the same applies
in the following Article), pursuant to the provisions of the following Article;

(i1) the time limit for the exercise of voting rights in writing (limited to the
timing on or before the date and time of the bondholders' meeting, but which
falls on or after the day when two weeks passes from the day of dispatching
the notice under Article 720, paragraph (1) (Notice of Calling Bondholders'
Meeting) of the Companies Act as applied mutatis mutandis pursuant to
Article 61-8, paragraph (2) of the Act);

(iii) the matter related to treatment of the exercise of voting rights by a
bondholder, if the treatment is provided for the cases where a single
bondholder exercises the voting rights in duplicate for the same item on the
agenda pursuant to the provisions of Article 726, paragraph (1) (Exercise of
Voting Rights in Writing) of the Companies Act as applied mutatis mutandis
pursuant to Article 61-8, paragraph (2) of the Act (or, if the matters set forth
in Article 719, item (iii) of the Companies Act as applied mutatis mutandis
pursuant to Article 61-8, paragraph (2) of the Act have been prescribed,
pursuant to the provisions of Article 726, paragraph (1) or Article 727,
paragraph (1) (Exercise of Voting Rights by Electronic or Magnetic Means) of
the Companies Act as applied mutatis mutandis pursuant to Article 61-8,
paragraph (2) of the Act), and there is a discrepancy between such duplicate
exercises of voting rights for the same item on the agenda;

(iv) if the treatment under Article 31-13, paragraph (1), item (iii) is to be
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prescribed, the details of such treatment;

(v) if the matters set forth in Article 719, item (iii) of the Companies Act as
applied mutatis mutandis pursuant to Article 61-8, paragraph (2) of the Act
have been prescribed, the following matters:

(a) the time limit for the exercise of voting rights by Electronic or Magnetic
Means (limited to the timing on or before the date and time of the
bondholders' meeting, but which falls on or after the day when two weeks
passes from the day of dispatching the notice under Article 720, paragraph
(1) (Notice of Calling Bondholders' Meeting) of the Companies Act as
applied mutatis mutandis pursuant to Article 61-8, paragraph (2) of the
Act);

(b) if the Voting Form (meaning the Voting Form as provided in Article 721,
paragraph (1) of the Companies Act as applied mutatis mutandis pursuant
to Article 61-8, paragraph (2) of the Act; the same applies in Article 31-13)
under Article 721, paragraph (1) of the Companies Act as applied mutatis
mutandis pursuant to Article 61-8, paragraph (2) of the Act is to be
delivered (including provision by Electronic or Magnetic Means in lieu of
such delivery, as set forth in Article 721, paragraph (1) of the Companies
Act as applied mutatis mutandis pursuant to Article 61-8, paragraph (2) of
the Act) to a bondholder and who has given an approval under Article 720,
paragraph (1) of the Companies Act as applied mutatis mutandis pursuant
to Article 61-8, paragraph (2) of the Act, subject to such bondholder's
request, such fact.

(Reference Documents for Bondholders' Meetings)
Article 31-12 (1) The Reference Documents for Bondholders' Meetings must
contain the following matters:
(i) items on the agenda, and reason for the proposal;
(ii) when the item on the agenda relates to the election of representative
bondholder, the following matters:
(a) the name of the candidate;
(b) the brief history or outline of the candidate; and
(c) if the candidate has any special relationship with the Mutual Company
which is the issuer of the corporate bond or with the corporate bond
administrator, the brief description of the facts.
(2) Beyond what is provided for in the preceding paragraph, Reference
Documents for Bondholders' Meetings may include any matter as may be
deemed informative in exercising the voting rights by bondholders.
(3) If, among the matters to be stated in the Reference Documents for
Bondholders' Meetings to be provided to bondholders in connection with the
same bondholders' meeting, there is any matter already specified in other

144



document or any information provided by way of the Electronic or Magnetic
Means, such matters needs not be included in the Reference Documents for
Bondholders' Meetings.

(4) If, among the matters to be included in the Notice of Calling (meaning a
notice under Article 720, paragraph (1) or (2) (Notice of Calling of Bondholders'
Meetings) of the Companies Act as applied mutatis mutandis pursuant to
Article 61-8, paragraph (2) of the Act; hereinafter the same applies in this
Article and the following Article) to be sent to the bondholders in connection
with the same bondholders' meeting, there is any matter stated in the
Reference Documents for Bondholders' Meetings, such matters need not be
included in the Notice of Calling.

(Voting Forms)

Article 31-13 (1) The matters to be stated in the Voting Form to be delivered
pursuant to the provisions of Article 721, paragraph (1) (Delivery of
Bondholders' Meeting Reference Documents and Proxy Cards) of the
Companies Act as applied mutatis mutandis pursuant to Article 61-8,
paragraph (2) of the Act, or the matters to be stated in the Voting Form
provided by the Electronic or Magnetic Means as referred to in Article 722,
paragraph (1) or (2) of the Companies Act as applied mutatis mutandis
pursuant to Article 61-8, paragraph (2) of the Act are as follows:

(1) space to indicate answer whether the bondholder consents to or dissents
from each item on the agenda (if the space to indicate abstention from voting
is to be provided, including space to indicate the abstention from voting);

(i) if the matters set forth in Article 31-11, item (iii) have been prescribed,
such matters;

(ii1) the details of the treatment, if, when the matters set forth in Article 31-11,
item (iv) have been prescribed and where a Voting Form has been submitted
to the Convener (meaning the Convener as provided in Article 719
(Determination of Calling of Bondholders' Meeting) of the Companies Act as
applied mutatis mutandis pursuant to Article 61-8, paragraph (2) of the Act;
hereinafter the same applies in this Article) without any entry into the space
set forth in item (i), such bondholder is to be treated to have manifested the
intention to cast an affirmative or negative vote on the items or agenda, or to
abstain from voting;

(iv) the time limit for the exercise of voting rights; and

(v) the name of the bondholders to exercise the voting rights, and the number
of voting rights they entitle to exercise.

(2) If the company has prescribed any provisions on the matters specified in
Article 31-11, item (v), (b), a Convener must, upon the request from the
bondholder which has given an approval pursuant to the provisions of Article
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720, paragraph (2) (Notice of Calling of Bondholders' Meetings) of the
Companies Act as applied mutatis mutandis pursuant to Article 61-8,
paragraph (2) of the Act, deliver to such bondholder a Voting Form as set forth
in Article 721, paragraph (1) of the Companies Act as applied mutatis
mutandis pursuant to Article 61-8, paragraph (2) of the Act (such delivery
includes the provision of information implemented by the Electronic or
Magnetic Means in lieu of delivery pursuant to the provisions of Article 721,
paragraph (2) of the Companies Act as applied mutatis mutandis pursuant to
Article 61-8, paragraph (2) of the Act).

(3) If, among the matters to be contained in the Notice of Calling to be provided
to bondholders in connection with the same bondholders meeting (limited to
the matters specified in paragraph (1), items (ii) to (iv)), there is any matter
already stated in the Notice of Calling, such matter need not be contained in
the Voting Form to be provided to bondholders.

(4) If, among the matters to be contained in the Notice of Calling to be provided
to bondholders in connection with the same bondholders meeting, there is any
matter already stated in the Voting Form, such matter need not be contained
in the Notice of Calling to be provided to bondholders.

(Time Limit for Exercise of Voting Rights in Writing)

Article 31-14 The timing to be specified by Cabinet Office Order, as provided in
Article 726, paragraph (2) (Exercise of Voting Rights in Writing) of the
Companies Act as applied mutatis mutandis pursuant to Article 61-8,
paragraph (2) of the Act following the deemed replacement of terms, is the time

limit for exercise as set forth in Article 31-11, item (ii).

(Time Limit for Exercise of Voting Rights by Electronic or Magnetic Means)
Article 31-15 The timing to be specified by Cabinet Office Order, as provided in
Article 727, paragraph (1) (Exercise of Voting Rights by Electronic or Magnetic
Means) of the Companies Act as applied mutatis mutandis pursuant to Article
61-8, paragraph (2) of the Act following the deemed replacement of terms, is

the time limit for exercise as set forth in Article 31-11, item (v), (a).

(Minutes of Bondholders Meeting)

Article 31-16 (1) The preparation of the minutes of bondholders' meeting, as
referred to in Article 731, paragraph (3) (Minutes) of the Companies Act as
applied mutatis mutandis pursuant to Article 61-8, paragraph (2) of the Act, is
to be as set forth in this Article.

(2) The minutes of bondholders' meeting must be prepared in writing or by means
of Electronic or Magnetic Records.

(3) The minutes of bondholders' meeting must contain the following matters:
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(i) the date and place of convocation of the bondholders' meeting;

(ii) the substance of the proceedings of the bondholders' meeting, as well as
results thereof;

(ii1) if, pursuant to the provisions of Article 729, paragraph (1) (Attendance of
Representative of Bond-Issuing Company) of the Companies Act as applied
mutatis mutandis pursuant to Article 61-8, paragraph (2) of the Act, any
opinion was presented at the bondholders' meeting, the outline of such
opinions;

(iv) the name of the representative or corporate bond administrator of the
Mutual Company which is the issuer of the corporate bond, present at the
bondholder's meeting;

(v) if the bondholders' meeting was presided over by the chairperson, the name
of the chairperson; and

(vi) the name of the person who took charge of the duties of preparation of the

minutes.
Subsection 4 Transfer, etc. of Business

(Total Amount of Assets)

Article 32 (1) The method to be specified by Cabinet Office Order, as provided in
Article 62-2, paragraph (1), item (ii) and item (i1)-2, (a) of the Act, is the
method whereby the total of the following amounts as of the Cut-Off Date
(meaning the date of conclusion of a contract for a transfer as provided in item
(i) or (ii)-2 of the same paragraph (if, under the contract, the timing other than
the conclusion date thereof (limited to the timing between the date of
conclusion of the contract and the time immediately prior to the time when the
transfer becomes effective) has been designated, such timing); hereinafter the
same applies in this Article) is treated as the total amount of assets of the
Mutual Company:

(i) the amount of the funds;

(ii) the amount of reserve for redemption of funds;

(iii) the deficit in reserve for redemption of funds;

(iv) the amount of the reassessment reserve;

(v) the amount of surplus;

(vi) the amount pertaining to valuation and translation adjustments, etc. as of
the last day of the Most Recent Business Year (if the Mutual Company has
no such Most Recent Business Year, as of the day of the incorporation
thereof; hereinafter the same applies in this paragraph and in item (vi),
paragraph (1) of the following Article);

(vii) the amount recorded in the liabilities section as of the last day of the Most
Recent Business Year; and

147



(viii) if, after the last day of the Most Recent Business Year, succession of the
rights and obligations pertaining to the business of other company through
Absorption-type Merger, or acquisition of the entire business of other
company (including a foreign company and a Foreign Mutual Company) was
implemented, the amount of liabilities succeeded to or acquired due to such
conducts.

(2) Notwithstanding the provisions of the preceding paragraph, if, as of the Cut-
Off Date, the Mutual Company implementing the transfer as provided in
Article 62-2, paragraph (1), item (i1) or (ii)-2 of the Act is a Liquidating Mutual
Company (meaning a Liquidating Mutual Company as provided in Article 180-
2 of the Act; the same applies hereinafter), the method to be specified by
Cabinet Office Order, as provided in item (ii) and item (i1)-2, (a) of the same
paragraph, is the method whereby the amount recorded in the asset section of
the balance sheet prepared pursuant to the provisions of Article 492,
paragraph (1) (Preparation of Inventory of Property) of the Companies Act as
applied mutatis mutandis pursuant to Article 180-17 of the Act is treated as
the total amount of assets of the Mutual Company.

(Amount of Net Assets)

Article 32-2 (1) The method to be specified by Cabinet Office Order, as provided
in Article 62-2, paragraph (1), item (iv), (b) of the Act, is the method whereby
the total of the following amounts as of the Cut-Off Date (meaning the date of
conclusion of a contract for an acquisition as provided in that item (if, under
the contract, the timing other than the conclusion date thereof (limited to the
timing between the date of conclusion of the contract and the time immediately
prior to the time when the acquisition becomes effective) has been designated,
such timing); hereinafter the same applies in this Article) is treated as the
amount of net assets of the Mutual Company:

(1) the amount of funds;

(i1) the amount of reserve for redemption of funds;

(iii) the deficit in reserve for redemption;

(iv) the amount of reassessment reserve;

(v) the amount of surplus; and

(vi) the amount pertaining to valuation and translation adjustments, etc. as of
the last day of the Most Recent Business Year.

(2) Notwithstanding the provisions of the preceding paragraph, if, on the Cut-Off
Date, the Mutual Company implementing the acquisition provided in Article
62-2, paragraph (1), item (iv) of the Act is a Liquidating Mutual Company, the
method to be specified by Cabinet Office Order, as provided in (b) of that item,
is the method whereby the amount recorded in the asset section of the balance
sheet prepared pursuant to the provisions of Article 492, paragraph (1)
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(Preparation of Inventory of Property) of the Companies Act as applied mutatis
mutandis pursuant to Article 180-17 of the Act, less the amount recorded in
the liabilities section (or five million yen, if the amount is less than five million

yen) is treated as the amount of net assets of the Mutual Company.
Subsection 5 Miscellaneous Provisions

(Non-Membership Contract)

Article 33 (1) The types of insurance contracts to be specified by Cabinet Office
Order, as provided in Article 63, paragraph (1) of the Act, are an insurance
contract without an option of distribution of surplus.

(2) The matter to be specified by Cabinet Office Order, as provided in Article 63,
paragraph (2) of the Act, is the limit on underwriting of insurance pertaining
to the insurance contract as set forth in paragraph (1) of the same Article
(hereinafter referred to as "Non-Membership Contract" in this Section).

(3) The ratio of the sum of the amounts set forth in items (i) and (ii) which
pertains to the insurance contract wherein the Mutual Company is the insurer,
to the sum of the amounts set forth in items (iii) and (iv), must not exceed 20
percent:

(i) the aggregate amount of insurance premiums for the Primary Insurance
Contract which fall under the category of Non-Membership Contract;

(i1) for each Insurance Company which is the policyholder under Outwards
Reinsurance Contract (meaning an reinsurance contract underwritten for
another Insurance Company (including a Foreign Insurer; hereinafter the
same applies in this paragraph); hereinafter the same applies in this
paragraph), the sum of the following amounts: the aggregate amount of
insurance premiums under the Outwards Insurance Contract underwritten
for such another Insurance Company (hereinafter referred to as "Outwards
Reinsurance Premiums" in this paragraph) after deduction of the total
insurance premiums under the reinsurance contract wherein the insurer is
the Insurance Company, in which case such deduction is up to the first-
mentioned aggregate amount, multiplied by the proportion of the aggregate
amount of insurance premiums under the Non-Membership Contract to the
aggregate amount of the Outwards Reinsurance Premiums pertaining to such
another Insurance Company;

(iii) the aggregate amount of insurance premiums under the Qutwards
Reinsurance Contract; and

(iv) for each Insurance Company which is the policyholder under the Outwards
Reinsurance Contract, the sum of the following: aggregate amount of
Outwards Reinsurance Premiums pertaining to the Insurance Company,
after the deduction of the aggregate amount of insurance premiums under

149



the reinsurance wherein the insurer is such another Insurance Company as
the insured, in which case the deduction is up to the first-mentioned
aggregate amount.

(4) Notwithstanding the provisions of the preceding paragraph, if the articles of
incorporation provides that the policyholders will not be the members under
the contract for automobile damage liability insurance as set forth in Article 5
(Mandatory Execution of Liability Insurance Contract) of the Automobile
Liability Security Act or under the earthquake insurance contract as provided
in Article 2, paragraph (2) (Definitions) of the Act on Earthquake Insurance
(Act No. 73 of 1966), the insurance premiums under these insurance contract
are to be excluded for the purpose of calculation of the insurance premiums
under the preceding paragraph.

(5) Notwithstanding the provisions of paragraph (3), when the insurance
contracts are transferred from the Insurance Company, etc. or Foreign
Insurance Company, etc. which has been subject to an order to hold a
consultation on transfer of such insurance contracts pursuant to the provisions
of Article 241, paragraph (1) of the Act, or where the insurance contracts are
transferred from the Managed Company (meaning the Managed Company as
set forth in Article 242, paragraph (1) of the Act; the same applies in the
following paragraph) in accordance with the plan under Article 247, paragraph
(1) of the Act as approved pursuant to the provisions of paragraph (2) of the
same Article (including the approval under paragraph (4) of the Article; the
same applies in the following paragraph), the insurance premiums under these
insurance contracts transferred are to be excluded for the purpose of
calculation of the insurance premiums under paragraph (3).

(6) Notwithstanding the provisions of paragraph (3), when the Mutual Company
1s merged with the Insurance Company ordered to hold a consultation on
merger pursuant to the provisions of Article 241, paragraph (1) of the Act, or
where the Mutual Company merges with the Managed Company in accordance
with the plan under Article 247, paragraph (1) of the Act as approved pursuant
to the provisions of paragraph (2) of the same Article, the insurance premiums
under the insurance contracts wherein the Insurance Company or the Managed
Company the insured are to be excluded for the purpose of calculation of the
insurance premiums under paragraph (3).

Article 34 When a Mutual Company intends to conclude a Non-Membership
Contract, it must notify the prospective policyholder the fact that such person

will not acquire a status of a member.

Article 35 With regard to accounting related to Non-Membership Contracts, a
document specifying the status of income and expenditure for the business year

150



must be prepared, which must be submitted to the Commissioner of the
Financial Services Agency (in the case of a Mutual Company which falls under
the category of a Small Amount and Short Term Insurance Company (excluding
the Small Amount and Short Term Insurance Company designated by the
Commissioner of the Financial Services Agency), the Director-General of Local
Finance Bureau having jurisdiction over the location of such Small Amount
and Short Term Insurance Company's head office or principal office (or the
Director-General of the Fukuoka Local Finance Branch Bureau, if the location
falls within the district of the Fukuoka Local Finance Branch Bureau)), within

four months after the end of the business year.

(Matters Related to Commercial Registration)

Article 35-2 (1) The measures to be specified by Cabinet Office Order, as
provided in the provisions set forth in the following items are the characters,
numbers, marks or any other types of symbols or a combination thereof created
for the purpose of the online identification of the portion of the Automatic
Public Transmission Server assigned for the purpose of implementing the
measure under the same paragraph, which enables the information recipients
to browse the details of such information by inputting it into the computers
they use and to record the information into the file stored on such computers:
(i) Article 64, paragraph (2), item (xv) of the Act: measure under Article 54-7,

paragraph (3) of the Act; and
(i1) Article 64, paragraph (2), item (xvii), (a): electronic public notice to be given
by a Mutual Company.

(2) In the case provided in Article 64, paragraph (2), item (xvii) of the Act, the
matters specified in (a) of that item which are for receiving the provision of
information on the details of the Public Notice of Account Closing (meaning the
public notice under Article 54-7, paragraph (1) of the Act; hereinafter the same
applies in this paragraph) may be registered separately from the matters
which are for receiving the provision of information on the details of the public

notice other than such Public Notice of Account Closing.

Section 3 Entity Conversion
Subsection 1 Entity Conversion from Stock Company to Mutual
Company

(Entity Conversion Plan on Entity Conversion from Stock Company to Mutual
Company)
Article 36 The matters to be specified by Cabinet Office Order, as provided in
Article 69, paragraph (4), item (v) of the Act, are as follows:
(i) if the Converted Mutual Company (meaning a Converted Mutual Company
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as provided in Article 69, paragraph (4), item (i) of the Act; the same applies
hereinafter) delivers, upon the Entity Conversion, to shareholders of the
converting stock company implementing the Entity Conversion money in lieu
of the shares therein, the amount of such money and of calculation thereof;

(ii) in the case provided in the preceding item, the matters related to allocation
of money under that item to the shareholder of the stock company
implementing the Entity Conversion (such shareholder excludes the stock
company implementing the Entity Conversion);

(iii) if the stock company implementing the Entity Conversion has issued share
options, the amount or calculation method of money in lieu of the share
options, which is to be delivered by the Converted Mutual Company to the
share option holders upon the implementation of the Entity Conversion;

(iv) in the case provided in the preceding item, the matters related to allocation
of money under the same paragraph to the share option holders of the stock
company implementing the Entity Conversion; and

(v) the amount of voluntary reserve of the Converted Mutual Company.

(Matters Subject to Prior Disclosure by Converting Stock Company)

Article 36-2 The matters specified by Cabinet Office Order, as provided in

Article 69-2, paragraph (1) of the Act, are as follows:

(i) the details of the item on the agenda regarding the Entity Conversion;

(i1) matters related to adequacy of the provisions on the matters set forth in
items (i) and (i1) of the preceding Article (if there is no such provision, the
adequacy as to the lack thereof);

(iii) matters related to adequacy of the aggregate amount of the funds as
referred to in Article 69, paragraph (4), item (i) of the Act, and the amount of
the reserve as referred to in item (ii) of the same paragraph;

(iv) the matters related to adequacy of the provisions on the matters set forth
in items (iii) and (iv) of the preceding Article, if the stock company
implementing the Entity Conversion has issued share options;

(v) the following matters related to the stock company implementing the Entity
Conversion (excluding a Liquidating Stock Company (meaning a Liquidating
Stock Company as provided in Article 476 (Capacity of Liquidating Stock
Companies) of the Companies Act; the same applies hereinafter)):

(a) the details of the financial statements, etc. pertaining to the Most Recent
Business Year (the term "Financial Statements" has the following
meanings: in the case of a stock company, the Financial Statements for
each business year (meaning the Financial Statements as provided in
Article 435, paragraph (2) (Preparation and Retention of Financial
Statements) of the Companies Act (including the cases where applied
pursuant to the provisions of Article 13 of the Act following the deemed
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replacement of terms); the same applies in Section 2 of Chapter VIII), and
business report for each business year (including the audit report and
accounting audit report, in cases of falling under Article 436, paragraph (1)
or (2) (Audit of Financial Statements) of the Companies Act (including the
cases where applied pursuant to the provisions of Article 13 of the Act
following the deemed replacement of terms)); or, in the case of a Mutual
Company, the Financial Statements for each business year (meaning the
Financial Statements provided in Article 54-3, paragraph (2) of the Act;
hereinafter the same applies in this Section and Chapter VIII, Section 2)
and business report for each business year (including audit report or
accounting audit report); hereinafter the same applies in this Section, and
Sections 2 and 2-2 of Chapter VIII) (if the company has no Most Recent
Business Year, the details of the balance sheet as of the day of
incorporation of the stock company implementing the Entity Conversion);

(b) if the company has Temporary Financial Statements, etc. (meaning the
Temporary Financial Statements as provided in Article 441, paragraph (1)
(Temporary Financial Statements) of the Companies Act (including the
audit report or accounting audit report, if the provisions of paragraph (2) of
the Article apply); the same applies hereinafter) prepared as of a certain
day which falls after the last day of the Most Recent Business Year (if the
company has no Most Recent Business Year, after the date of incorporation
of the stock company implementing the Entity Conversion; the same
applies in (c)) as the provisional account closing date (if there are two or
more provisional account closing dates, whichever comes later), the details
of the Temporary Financial Statements, etc.; and

(c) if, after the last day of the Most Recent Business Year, disposition of any
Important asset, assumption of a material obligation or any other event
which would have a material impact on the company's asset status has
taken place, the account of such event (if the new Most Recent Business
Year falls within the period between the Day on Which the Entity
Conversion plan Began to Be Kept (meaning the Day on Which the Entity
Conversion plan Began to Be Kept as provided in Article 69-2, paragraph
(2) of the Act; hereinafter the same applies in this Section) and the day
when the Entity Conversion becomes effective, the above is limited to the
accounts of the events which have taken place after the last day of the new
Most Recent Business Year);

(vi) the balance sheet of by the stock company implementing the Entity
Conversion (limited to a Liquidating Stock Company) prepared pursuant to
the provisions of Article 492, paragraph (1) (Preparation of Inventory of
Property) of the Companies Act;

(vii) the matters pertaining the prospect on performance by the Converted
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Mutual Company of its obligations (Ilimited to the obligations against the
policyholder or any other creditor entitled to raise an objection as to the
Entity Conversion pursuant to the provisions of Article 70, paragraph (1) of
the Act (excluding the obligations pertaining to the rights (excluding
Insurance Claims, etc.) of the policyholders or any other holder of the rights
in an insurance contract)); and

(viii) if, for the period between the Day on Which the Entity Conversion Plan
Began to Be Kept and the day when the Entity Conversion becomes effective,
any change has arisen in any of the matters listed in the preceding items,
those matters after the change.

(Matters Subject to Ex-Post Facto Disclosure by Converted Mutual Company)
Article 36-3 The matters to be specified by Cabinet Office Order, as provided in

Article 69-2, paragraph (4) of the Act, are the matters specified in the items of
the preceding Article.

(Matters Related to Financial Statements)

Article 36-4 The matters to be specified by Cabinet Office Order, as provided in
Article 70, paragraph (2), item (iii) of the Act, are the matters set forth in the
following items, in accordance with the categories of the cases applicable as of
the day of the public notice as set forth in the same paragraph:

(1) if, pursuant to the provisions of Article 440, paragraphs (1) and (2) (Public
Notice of Financial Statements) of the Companies Act applied pursuant to
the provisions of Article 13 of the Act following the deemed replacement of
terms, a converting stock company has given a public notice of its balance
sheet for the Most Recent Business Year or summary thereof: the following
information:

(a) if the public notice is made by means of publication on a daily newspaper
featuring news on current events, the name and date of the newspaper,
and the page number on which the public notice has been published; or

(b) if the public notice is given in the form of an Electronic Public Notice, the
matters listed in Article 911, paragraph (3), item (xxviii), (a) (Registration
of Incorporation of Stock Company) of the Companies Act;

(ii) if, in regard to the balance sheet pertaining to the Most Recent Business
Year, the converting stock company has implemented the measures provided
in Article 440, paragraph (3) of the Companies Act: the matters specified in
Article 911, paragraph (3), item (xxvi) of that Act;

(iii) if the converting stock company is a stock company as provided in Article
440, paragraph (4) of the Companies Act, and where it has submitted the
Annual Securities Report pertaining to the Most Recent Business Year
pursuant to the provisions of Article 24, paragraph (1) (Submission of Annual
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Reports) of the Financial Instruments and Exchange Act: such fact;

(iv) if, pursuant to the provisions of Article 28 (Exclusion from Application of
Provisions Pertaining to Public Notice of Financial Statements) of the Act on
Arrangement of Relevant Acts Incidental to Enforcement of the Companies
Act, the converting stock company is exempted from application of Article
440 of the Companies Act: such fact;

(v) if the converting stock company does not have Most Recent Business Year:
such fact;

(vi) if the converting stock company is a Liquidating Stock Company: such fact;

(vii) cases other than those set forth in the preceding items: the details of the
summary of the balance sheet for the Most Recent Business Year as specified
in Appended Form No. 2 (or Appended Form No. 2-3, in the case of a Small
Amount and Short Term Insurance Company; or Appended Form No. 2-2, in
the case of a Company with Specified Transaction Account).

(Matters Subject to Public Notice Pertaining to Entity Conversion from Stock

Company to Mutual Company)
Article 36-5 The matters to be specified by Cabinet Office Order, as provided in

Article 70, paragraph (2), item (v) of the Act, are as follows:

(i) the total amount of the funds in the Converted Mutual Company;

(i1) the matters related to compensation for shareholders and share option
holders; and

(iii) the matters related to the rights of policyholders, after the implementation
of the Entity Conversion.

(Amount of Claims Pertaining to Insurance Contract)

Article 37 The amount to be specified by Cabinet Office Order, as provided in
Article 70, paragraph (6) of the Act, is the amount set forth in item (i), in the
case of a Life Insurance Company; the total of the amounts set forth in items
(ii) and (iii), in the case of a Non-Life Insurance Company; and the amount set
forth in item (ii), in the case of a Small Amount and Short Term Insurance
Company:

(1) the amount to be reserved for the insured, as of the time of the public notice
under Article 70, paragraph (2) of the Act (hereinafter referred to as the
"Public Notice" in this Article);

(ii) the amount of the insurance premiums corresponding to the Unexpired
Period (meaning the insurance period provided for in an insurance contract,
outstanding as of the time of the Public Notice); and

(iii) the amount to be reserved as the refund reserve as set forth in Article 70,
paragraph (1), item (iii), as of the time of the Public Notice.
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(Matters to Be Determined upon Calling of Meeting)

Article 38 The matters to be specified by Cabinet Office Order, as provided in
Article 67, paragraph (1), item (v) (Determinations to Call Organizational
Meetings) of the Companies Act as applied mutatis mutandis pursuant to
Article 74, paragraph (3) of the Act following the deemed replacement of terms,
are as follows:

(i) if the place of General Meeting of Policyholders as provided in Article 67,
paragraph (1), item (i) of the Companies Act as applied mutatis mutandis
pursuant to Article 74, paragraph (3) of the Act following the deemed
replacement of terms is substantially far from any place of shareholders
meetings previously held (excluding the following cases), the reason for
determining such place:

(a) that such place is designated in the articles of incorporation as the place
of shareholders meeting of the converting stock company, or that such
place has been determined by the resolution of the shareholders meeting
pursuant to the provisions of Article 69, paragraph (1) of the Act;

(b) that all policyholders not attending the General Meeting of Policyholders
have consented to convocation at such place;

(i) if the matters set forth in Article 67, paragraph (1), item (iii) or (iv) of the
Companies Act as applied mutatis mutandis pursuant to Article 74,
paragraph (3) of the Act have been prescribed, the following matters
(excluding the matters specified in items (b) to (d), if any of such matters was
resolved at the shareholders meeting as set forth in Article 69, paragraph (1)
of the Act):

(a) the matters to be stated in the Reference Documents for General
Meetings of Policyholders (meaning Reference Documents for General
Meetings of Policyholders as provided in Article 70, paragraph (1) (Giving
of Reference Documents for Shareholders Meetings and Voting Forms) of
the Companies Act as applied mutatis mutandis pursuant to Article 74,
paragraph (3) of the Act following the deemed replacement of terms;
hereinafter the same applies in this Subsection), pursuant to the
provisions of paragraph (1) of the following Article;

(b) if a specific timing (limited to the timing on or before the date and time of
the General Meeting of Policyholders, but which falls on or after the day
when two weeks passes from the day of dispatching the notice under
Article 68, paragraph (1) (Notice of Calling of Organizational Meeting) of
the Companies Act as applied mutatis mutandis pursuant to Article 74,
paragraph (3) of the Act) is to be designated as the time limit for the
exercise of voting rights in writing, such specific timing;

(c) if a specific timing (limited to the timing on or before the date and time of
the General Meeting of Policyholders, but which falls on or after the day

156



when two weeks passes from the day of dispatching the notice under

Article 68, paragraph (1) of the Companies Act as applied mutatis

mutandis pursuant to Article 74, paragraph (3) of the Act) is to be

designated as the time limit for the exercise of voting rights by Electronic
or Magnetic Means, such specific timing;

(d) the details of the treatment, if, when a Voting Form (meaning the Voting
Form as provided in Article 70, paragraph (1) of the Companies Act as
applied mutatis mutandis pursuant to Article 74, paragraph (3) of the Act;
hereinafter the same applies in this Article and Article 38-4) is submitted
to the converting stock company without any entry in the space to indicate
answer whether the policyholder casts an affirmative or negative vote on
the items on the agenda, such policyholder is to be treated to have
manifested the intention to cast an affirmative or negative vote on the
items on agenda, or to abstain from voting;

(e) the matter to be omitted from the Reference Documents for General
Meetings of Policyholders to be provided to policyholders, due to the
ground of implementation of the measure under Article 38-3, paragraph
(1);

(f) the matter related to treatment of the exercise of voting rights by a
policyholder, if the treatment is provided for the cases where a single
policyholder exercises the voting rights in duplicate for the same item on
the agenda pursuant to the following provisions categorized by the cases as
respectively set forth therein and where there is a discrepancy between
such duplicate exercises of voting rights for the same item on the agenda
(excluding the cases provided in the following item):

1. when the matter specified in Article 67, paragraph (1), item (iii) of the
Companies Act as applied mutatis mutandis pursuant to Article 74,
paragraph (3) of the Act is provided: Article 75, paragraph (1) (Exercise
of Voting Rights in Writing) of the Companies Act applied mutatis
mutandis pursuant to Article 74, paragraph (3) of the Act;

2. when the matter specified in Article 67, paragraph (1), item (iv) of the
Companies Act as applied mutatis mutandis pursuant to Article 74,
paragraph (3) of the Act is provided: Article 76, paragraph (1) (Exercise
of Voting Rights by Electronic or Magnetic Means) of the Companies
Act applied mutatis mutandis pursuant to Article 74, paragraph (3) of
the Act following the deemed replacement of terms;

(ii1) the following matters, when the matters specified in Article 67, paragraph
(1), items (iii) and (iv) of the Companies Act as applied mutatis mutandis
pursuant to Article 74, paragraph (3) of the Act are provided (excluding the
matters set forth in (a) or (b), if such matters are resolved by the
shareholders meeting as set forth in Article 69, paragraph (1) of the Act):
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(a) if the Voting Form under Article 70, paragraph (1) of the Companies Act
as applied mutatis mutandis pursuant to Article 74, paragraph (3) of the
Act is to be delivered (including provision by Electronic or Magnetic Means
in lieu of such delivery, as set forth in Article 70, paragraph (2) of the
Companies Act as applied mutatis mutandis pursuant to Article 74,
paragraph (3) of the Act) to a policyholder who has given an approval
under Article 68, paragraph (3) of the Companies Act as applied mutatis
mutandis pursuant to Article 74, paragraph (3) of the Act following the
deemed replacement of terms, subject to such policyholder's request, such
fact;

(b) the matter related to treatment of the exercise of voting rights by a
policyholder, if the treatment is provided for the cases where a single
policyholder exercises the voting rights in duplicate for the same item on
the agenda pursuant to the provisions of Article 75, paragraph (1) or
Article 76, paragraph (1) of the Companies Act as applied mutatis
mutandis pursuant to Article 74, paragraph (3) of the Act and where there
1s a discrepancy between such duplicate exercises of voting rights for the
same item on the agenda are not the same;

(iv) when, in connection with proxy voting under Article 74, paragraph (1) of
the Companies Act as applied mutatis mutandis pursuant to Article 74,
paragraph (3) of the Act, any matter related to proxy voting such as method
of certifying the authority of representation (including qualification of
proxies) and number of proxies are to be provided, such matters (excluding
the cases where such matters are resolved pursuant to the provisions of
Article 69, paragraph (1) of the Act);

(v) in cases other than those provided in item (ii), the outline of the item on the
agenda regarding the following matters:

(a) election of Officers, etc.; and

(b) amendment to articles of incorporation.

(Reference Documents for General Meetings of Policyholders)

Article 38-2 (1) The Reference Documents for General Meetings of Policyholders
to be delivered pursuant to the provisions of Article 70, paragraph (1) or
Article 71, paragraph (1) (Giving of Organizational Meeting Reference
Documents and Voting Forms) of the Companies Act as applied mutatis
mutandis pursuant to Article 74, paragraph (3) of the Act following the deemed
replacement of terms must be prepared in accordance with Appended Form No.
5.

(2) The delivery of Reference Documents for General Meetings of Policyholders
implemented by a stock company, which provides for the matters specified in
Article 67, paragraph (1), items (iii) and (iv) (Determination to Call
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Organizational Meeting) of the Companies Act as applied mutatis mutandis
pursuant to Article 74, paragraph (3) of the Act following the deemed
replacement of terms (such delivery includes the provision of information
implemented by the Electronic or Magnetic Means in lieu of delivery) is the
delivery of the Reference Documents for General Meetings of Policyholders as
set forth in Article 70, paragraph (1) and Article 71, paragraph (1) of the
Companies Act as applied mutatis mutandis pursuant to Article 74, paragraph
(3) of the Act following the deemed replacement of terms.

(3) A director may, in addition to a Notice of Calling (meaning a notice under
Article 68, paragraph (2) or (3) (Determination to Call Organizational Meeting)
of the Companies Act, as applied mutatis mutandis pursuant to Article 74,
paragraph (3) of the Act; hereinafter the same applies in this Article to Article
38-4), notify the method of announcement of updated information to the
policyholders if there occurs any event requiring modification to any matter to
be stated in the Reference Documents for General Meetings of Policyholders for
the period between the day of dispatching the Notice of Calling and the day
immediately prior to the date of the General Meeting of Policyholders.

(4) if, among the matters to be stated in the Reference Documents for General
Meetings of Policyholders to be provided to policyholders in connection with the
same General Meeting of Policyholders, there is any matter already included in
any other document or any information to be provided by way of the Electronic
or Magnetic Means, such matters needs not be included in the Reference
Documents for General Meetings of Policyholders to be provided to the
policyholders. In this case, it must be specifically noted that there is any
matter already stated in other document or any information to be provided by
way of the Electronic or Magnetic Means.

(5) If, among the matters to be included in the Notice of Calling to be sent to the
policyholders in connection with the same General Meeting of Policyholders,
there is any matter already stated in the Reference Documents for General
Meetings of Policyholders, such matters need not be included in the Notice of
Calling to be sent to the policyholders.

(Special Rules for Preparation of Reference Documents for General Meetings of
Policyholders)

Article 38-3 (1) If, for the period between the time of dispatching a Notice of
Calling of the General Meeting of Policyholders and the day when three
months passes from the day of the General Meeting of Policyholders, the
measure (limited to the method specified in Article 14-5, paragraph (1), item @),
(b), which is to be implemented by the method using Automatic Public
Transmission Server connected to the Internet; the same applies in paragraph
(3)) is implemented so as to keep policyholders accessible to information
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pertaining to the matters to be contained in the relevant Reference Documents

for General Meetings of Policyholders (excluding the following matters) by

Electronic or Magnetic Means, the Reference Documents for General Meetings

of Policyholders containing such matters are deemed to have been provided to

the policyholders; provided, however, that this is limited to the case where a

resolution under Article 69, paragraph (1) of the Act has been adopted,

specifying that the measure referred to in this paragraph will be implemented:

(i) items on agenda;

(i1) the matters to be specified in the Reference Documents for General
Meetings of Policyholders pursuant to the provisions of the following
paragraph; and

(iii) if, in connection with the implementation of the measures in relation to the
matters to be stated in the Reference Documents for General Meetings of
Policyholders (excluding the matters specified in the preceding item), any
company auditor, audit and supervisory committee or audit committee raised
any objection, such matter.

(2) In the case referred to in the preceding paragraph, the Reference Documents
for General Meetings of Policyholders to be provided to policyholders must
contain the characters, numbers, marks or any other types of symbols or a
combination thereof created for the purpose of the online identification of the
portion of the Automatic Public Transmission Server assigned for the purpose
of implementing the measure under such paragraph, which enables the
information recipients to browse the details of such information by inputting it
into the computers they use and to record the information into the file stored
on such computers.

(3) The provisions of paragraph (1) do not preclude taking measures to keep
Policyholders able to access the information pertaining to the matters listed in

each item of the same paragraph by Electronic or Magnetic Means.

(Voting Forms)

Article 38-4 (1) Voting Forms to be delivered pursuant to the provisions of
Article 70, paragraph (1) (Giving of Organizational Meeting Reference
Documents and Voting Forms) of the Companies Act as applied mutatis
mutandis pursuant to Article 74, paragraph (3) of the Act must be prepared in
accordance with Appended Form No. 5-2.

(2) The matters to be contained in the Voting Form to be provided by Electronic
or Magnetic Means as referred to in Article 71, paragraph (3) or (4) (Giving of
Organizational Meeting Reference Documents and Voting Forms) of the
Companies Act as applied mutatis mutandis pursuant to Article 74, paragraph
(3) of the Act are to be as set forth in Appended Form No. 5-2.

(3) If the converting stock company has prescribed any provisions on the matters
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listed in Article 38, item (iii), (a), it must, upon the request from the
policyholder who has given an approval pursuant to the provisions of Article 68,
paragraph (3) (Notice of Calling of Organizational Meeting) of the Companies
Act as applied mutatis mutandis pursuant to Article 74, paragraph (3) of the
Act, deliver to such policyholder a Voting Form as set forth in Article 70,
paragraph (1) of the Companies Act as applied mutatis mutandis pursuant to
Article 74, paragraph (3) of the Act (such delivery includes the provision of
information implemented by the Electronic or Magnetic Means in lieu of
delivery, as set forth in Article 70, paragraph (2) of the Companies Act as
applied mutatis mutandis pursuant to Article 74, paragraph (3) of the Act)

(4) If, among the matters to be contained in the Notice of Calling to be provided
to policyholders in connection with the same General Meeting of Policyholders,
there is any matter already stated in the Voting Form, such matter need not be
contained in the Notice of Calling.

(5) If, among the matters to be contained in the Voting Form (limited to the
matters specified in the following) to be provided to policyholders in connection
with the same General Meeting of Policyholders, there is any matter already
stated in the Notice of Calling, such matter need not be contained in the Voting
Form:

(1) the matter specified in Article 38, item (i), item (d);
(i1) the matter specified in Article 38, item (iii), item (b); and
(iii) the time limit for the exercise of voting rights.

(Time Limit for Exercise of Voting Rights in Writing)

Article 38-5 The timing to be specified by Cabinet Office Order, as provided in
Article 75, paragraph (1) (Exercise of Voting Rights in Writing) of the
Companies Act as applied mutatis mutandis pursuant to Article 74, paragraph
(3) of the Act following the deemed replacement of terms is the end of the
business hour immediately before the time of General Meeting of Policyholders
(if the matter specified in Article 38, item (ii), (b) has been provided, the
specific time as set forth in (b) of that item).

(Time Limit for Exercise of Voting Rights by Electronic or Magnetic Means)

Article 38-6 The timing to be specified by Cabinet Office Order, as provided in
Article 76, paragraph (1) (Exercise of Voting Rights by Electronic or Magnetic
Means) of the Companies Act as applied mutatis mutandis pursuant to Article
74, paragraph (3) of the Act following the deemed replacement of terms is the
end of the business hour immediately before the date and time of the General
Meeting of Policyholders (if the matter specified in Article 38, item (i), (b) is
provided, the specific time as set forth in (b) of that item).
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(Accountability of Converting Stock Company)

Article 38-7 The cases to be specified by Cabinet Office Order, as provided in
Article 78 (Accountability of Incorporators) of the Companies Act as applied
mutatis mutandis pursuant to Article 74, paragraph (3) of the Act following the
deemed replacement of terms, are as follows:

(i) cases where it is necessary to perform an investigation in order to provide
explanation for any matter so requested by the policyholder (excluding the
following cases):

(a) cases where the policyholder has notified the converting stock company of
such matter within a reasonable period of time before the day of the
General Meeting of Policyholders; or

(b) cases where it is extremely easy to conduct investigation necessary in
order to provide explanation on such matter;

(ii) cases where giving explanation on the matter so requested by the
policyholder would be detrimental to the rights of the converting stock
company or any other parties (excluding such policyholder);

(iii) cases where the policyholder repeatedly requests explanation on the
substantially identical subjects at the General Meeting of Policyholders; and

(iv) beyond the cases set forth in the preceding three items, cases where there
1s any justifiable ground for refraining from giving explanation on the

matters so requested by a policyholder.

(Minutes of General Meeting of Policyholders)

Article 38-8 (1) The preparation of minutes of General Meeting of Policyholders
under Article 81, paragraph (1) (Minutes) of the Companies Act as applied
mutatis mutandis pursuant to Article 74, paragraph (3) of the Act following the
deemed replacement of terms is to be as set forth in this Article.

(2) The minutes of General Meeting of Policyholders must be prepared in writing
or by means of Electronic or Magnetic Records.

(3) The minutes of the General Meeting of Policyholders must contain the
following matters:

(i) the date and place of convocation of the General Meeting of Policyholders
(including the method of attendance, if any director (or any director who is
not an audit and supervisory committee member or any other director, in the
case of a company with audit and supervisory committee; the same applies in
item (iii)), executive officer, accounting advisor, company auditor, accounting
auditor or policyholder not present at such place attended the General
Meeting of Policyholders);

(ii) the substance of the proceedings of the General Meeting of Policyholders, as
well as results thereof;

(ii1) the names of the directors, executive officers, accounting advisors,
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company auditors or accounting auditors who attended the General Meeting
of Policyholders;

(iv) if the General Meeting of Policyholders was presided over by the
chairperson, the name of such chairperson; and

(v) the names of the director who took charge of duties to prepare the minutes.

(Matters to Be Resolved at Policyholder Representatives Meeting)
Article 39 The matters to be specified by Cabinet Office Order, as provided in
Article 77, paragraph (2) of the Act, are as follows:
(1) the authorized number of representative policyholders;
(ii) the composition of the Policyholder Representatives Meeting;
(ii1) the method of election of representative policyholders; and
(iv) the measures to be implemented in the case of a vacancy in offices of
representative policyholders.

(Amount of Claim Pertaining to Insurance Contract)

Article 40 The amount to be specified by Cabinet Office Order, as provided in
Article 77, paragraph (5) of the Act, is as follows: the amount set forth in item
(1), in the case of a Life Insurance Company; the total of the amounts set forth
in items (i1) and (iii), in the case of a Non-Life Insurance Company; or the
amount set forth in item (i1), in the case of a Small Amount and Short Term
Insurance Company:

(1) the amount to be set aside for the insured, as of the time of the public notice
under Article 77, paragraph (4) of the Act (hereinafter referred to as the
"Public Notice" in this Article);

(ii) the amount of the insurance premiums corresponding to the Unexpired
Period (meaning the insurance period provided for in an insurance contract,
outstanding as of the time of the public notice); and

(ii1) the amount to be set aside as the refund reserve as set forth in Article 70,

paragraph (1), item (iii), as of the time of the public notice.

(Matters to Be Determined upon Calling of Meeting)

Article 40-2 The matters to be specified by Cabinet Office Order, as provided in
Article 67, paragraph (1), item (v) (Determinations to Call Organizational
Meetings) of the Companies Act, as applied mutatis mutandis pursuant to
Article 74, paragraph (3) of the Act as further applied mutatis mutandis
pursuant to Article 77, paragraph (6) of the Act following the deemed
replacement of terms, are as follows:

(1) if the place of a Policyholder Representatives Meeting as provided in Article
67, paragraph (1), item (i) of the Companies Act, as applied mutatis
mutandis pursuant to Article 74, paragraph (3) of the Act as further applied
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mutatis mutandis pursuant to Article 77, paragraph (6) of the Act following

the deemed replacement of terms, is substantially far from any place of

shareholders meetings previously held (excluding the following cases), the
reason for determining such place:

(a) that the place has been designated in the articles of incorporation as the
place of shareholders meeting of the converting stock company, or that the
place has been determined by the resolution of the shareholders meeting
pursuant to the provisions of Article 77, paragraph (1) of the Act;

(b) that all representative policyholders not attending the Policyholder
Representatives Meeting have consented to convocation at such place;

(ii) when the matters set forth in Article 67, paragraph (1), item (iii) or (iv) of
the Companies Act as applied mutatis mutandis pursuant to Article 74,
paragraph (3) of the Act as further applied mutatis mutandis pursuant to
Article 77, paragraph (6) of the Act are provided, the following matters
(excluding the matters specified in (b) to (d), if any of such matters was
resolved at the shareholders meeting as referred to in Article 77, paragraph
(1) of the Act):

(a) the matters to be stated in the Reference Documents for Policyholder
Representatives Meetings (meaning Reference Documents for Policyholder
Representatives Meetings as provided in Article 70, paragraph (1) (Giving
of Reference Documents for Shareholders Meetings and Voting Forms) of
the Companies Act as applied mutatis mutandis pursuant to Article 74,
paragraph (3) of the Act as further applied mutatis mutandis pursuant to
Article 77, paragraph (6) of the Act following the deemed replacement of
terms; hereinafter the same applies in this Subsection), pursuant to the
provisions of paragraph (1) of the following Article;

(b) when a specific timing (limited to the timing on or before the date and
time of the Policyholder Representatives Meeting, but which falls on or
after the day when two weeks passes from the day of dispatching the notice
under Article 68, paragraph (1) (Notice of Calling of Organizational
Meeting) of the Companies Act as applied mutatis mutandis pursuant to
Article 74, paragraph (3) of the Act as further applied mutatis mutandis
pursuant to Article 77, paragraph (6) of the Act) is to be designated as the
time limit for the exercise of voting rights in writing, such specific timing;

(c) when a specific timing (limited to the timing on or before the date and
time of the Policyholder Representatives Meeting, but falls on or after the
day when two weeks passes from the day of dispatching the notice under
Article 68, paragraph (1) of the Companies Act as applied mutatis
mutandis pursuant to Article 74, paragraph (3) of the Act as further
applied mutatis mutandis pursuant to Article 77, paragraph (6) of the Act)
is to be designated as the time limit for the exercise of voting rights by
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Electronic or Magnetic Means, such specific timing;

(d) the details of the treatment, if, when a Voting Form (meaning the Voting
Form as provided in Article 70, paragraph (1) of the Companies Act as
applied mutatis mutandis pursuant to Article 74, paragraph (3) of the Act
as further applied mutatis mutandis pursuant to Article 77, paragraph (6)
of the Act; hereinafter the same applies in this Article and Article 40-5) is
submitted to the converting stock company without any entry in the space
to indicate answer whether the representative policyholder casts an
affirmative or negative vote on the items on the agenda, such
representative policyholder is to be treated to have manifested the
intention to case an affirmative or negative vote on the items or agenda, or
to abstain from voting;

(e) the matter to be omitted from the Reference Documents for Policyholder
Representatives Meetings to be provided to representative policyholders,
due to the ground of implementation of the measure under Article 40-4,
paragraph (1);

(f) the matter related to treatment of the exercise of voting rights by a
representative policyholder, if the treatment is provided for the cases
where a single representative policyholder exercises the voting rights in
duplicate for the same item on the agenda pursuant to the following
provisions categorized by the cases as respectively set forth therein and
where there is a discrepancy between such duplicate exercises of voting
rights for the same item on the agenda (excluding the cases provided in the
following item):

1. when the matter specified in Article 67, paragraph (1), item (iii) of the
Companies Act as applied mutatis mutandis pursuant to Article 74,
paragraph (3) of the Act as further applied mutatis mutandis pursuant
to Article 77, paragraph (6) of the Act is provided: Article 75,
paragraph (1) (Exercise of Voting Rights in Writing) of the Companies
Act applied mutatis mutandis pursuant to Article 74, paragraph (3) of
the Act as further applied mutatis mutandis pursuant to Article 77,
paragraph (6) of the Act;

2. when the matter specified in Article 67, paragraph (1), item (iv) of the
Companies Act as applied mutatis mutandis pursuant to Article 74,
paragraph (3) of the Act as further applied mutatis mutandis pursuant
to Article 77, paragraph (6) of the Act is provided: Article 76,
paragraph (1) (Exercise of Voting Rights by Electronic or Magnetic
Means) of the Companies Act applied mutatis mutandis pursuant to
Article 74, paragraph (3) of the Act following the deemed replacement
of terms as further applied mutatis mutandis pursuant to Article 77,
paragraph (6) of the Act;
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(iii) the following matters, when the matters specified in Article 67, paragraph
(1), items (iii) and (iv) of the Companies Act as applied mutatis mutandis
pursuant to Article 74, paragraph (3) of the Act as further applied mutatis
mutandis pursuant to Article 77, paragraph (6) of the Act is provided
(excluding the matters set forth in (a) or (b), if any of such matters was
resolved by the shareholders meeting as set forth in Article 77, paragraph (1)
of the Act):

(a) if the Voting Form under Article 70, paragraph (1) of the Companies Act
as applied mutatis mutandis pursuant to Article 74, paragraph (3) of the
Act as further applied mutatis mutandis pursuant to Article 77, paragraph
(6) of the Act is to be delivered (including provision by Electronic or
Magnetic Means in lieu of such delivery, as set forth in Article 70,
paragraph (2) of the Companies Act as applied mutatis mutandis pursuant
to Article 74, paragraph (3) of the Act as further applied mutatis mutandis
pursuant to Article 77, paragraph (6) of the Act) to a representative
policyholder who has given an approval under Article 68, paragraph (3) of
the Companies Act as applied mutatis mutandis pursuant to Article 74,
paragraph (3) of the Act as further applied mutatis mutandis pursuant to
Article 77, paragraph (6) of the Act following the deemed replacement of
terms, subject to such representative policyholder's request, such fact;

(b) the matter related to treatment of the exercise of voting rights by a
representative policyholder, if the treatment is provided for the cases
where a single representative policyholder exercises the voting rights in
duplicate for the same item on the agenda pursuant to the provisions of
Article 75, paragraph (1) or Article 76, paragraph (1) of the Companies Act
as applied mutatis mutandis pursuant to Article 74, paragraph (3) of the
Act as further applied mutatis mutandis pursuant to Article 77, paragraph
(6) of the Act and where there is a discrepancy between such duplicate
exercises of voting rights for the same item on the agenda (excluding the
cases set forth in the following item);

(iv) when, in connection with proxy voting under Article 44-2, paragraph (1) of
the Companies Act as applied mutatis mutandis pursuant to Article 77,
paragraph (6) of the Act, any matter related to proxy voting such as method
of certifying the authority of representation (including qualification of
proxies) is to be provided, such matters (excluding the cases where such
matters have been resolved pursuant to the provisions of Article 77,
paragraph (1) of the Act);

(v) in cases other than those provided in item (ii), the outline of the item on the
agenda regarding the following matters:

(a) election of Officers, etc.; and

(b) amendment to articles of incorporation.
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(Reference Documents for Policyholder Representatives Meetings)

Article 40-3 (1) The Reference Documents for Policyholder Representatives
Meetings to be delivered pursuant to the provisions of Article 70, paragraph (1)
or Article 71, paragraph (1) (Giving of Organizational Meeting Reference
Documents and Voting Forms) of the Companies Act as applied mutatis
mutandis pursuant to Article 74, paragraph (3) of the Act as further applied
mutatis mutandis pursuant to Article 77, paragraph (6) of the Act following the
deemed replacement of terms must be prepared in accordance with Appended
Form No. 5.

(2) The delivery of Reference Documents for Policyholder Representatives
Meetings implemented by a converting stock company, which provides for the
matters specified in Article 67, paragraph (1), items (iii) and (v)
(Determination to Call Organizational Meeting) of the Companies Act as
applied mutatis mutandis pursuant to Article 74, paragraph (3) of the Act as
further applied mutatis mutandis pursuant to Article 77, paragraph (6) of the
Act following the deemed replacement of terms (such delivery includes the
provision of information implemented by the Electronic or Magnetic Means in
lieu of delivery) is the delivery of the Reference Documents for Policyholder
Representatives Meetings as set forth in Article 70, paragraph (1) and Article
71, paragraph (1) of the Companies Act as applied mutatis mutandis pursuant
to Article 74, paragraph (3) of the Act as further applied mutatis mutandis
pursuant to Article 77, paragraph (6) of the Act following the deemed
replacement of terms.

(3) A director may, in addition to a Notice of Calling (meaning a notice under
Article 68, paragraph (2) or (3) (Notices of Calling of Organizational Meetings)
of the Companies Act as applied mutatis mutandis pursuant to Article 74,
paragraph (3) of the Act as further applied mutatis mutandis pursuant to
Article 77, paragraph (6) of the Act; hereinafter the same applies in this Article
to Article 40-5), notify the method of announcement of updated information to
representative policyholders if there occurs any event requiring modification to
any matter to be stated in the Reference Documents for Policyholder
Representatives Meetings for the period between the day of dispatching the
Notice of Calling and the day immediately prior to the day of the Policyholder
Representatives Meeting.

(4) If, among the matters to be stated in the Reference Documents for
Policyholder Representatives Meetings to be provided to representative
policyholders in connection with the same Policyholder Representatives
Meeting, there is any matter already stated in other document or any
information to be provided by Electronic or Magnetic Means, such matters
needs not be included in the Reference Documents for Policyholder
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Representatives Meetings to be provided to the representative policyholders. In
this case, it must be specifically noted that there is any matter already stated
in other document or any information to be provided by Electronic or Magnetic
Means.

(5) If, among the matters to be included in the Notice of Calling to be sent to the
representative policyholders in connection with the same Policyholder
Representatives Meeting, there is any matter stated in the Reference
Documents for Policyholder Representatives Meetings, such matters need not
be included in the Notice of Calling to be sent to the representative
policyholders.

(Special Rules for Preparation of Reference Documents for Policyholder
Representatives Meetings)

Article 40-4 (1) If, for the period between the time of dispatching a Notice of
Calling of the Policyholder Representatives Meeting and the day when three
months passes from the day of the Policyholder Representatives Meeting, the
measure (limited to the method specified in Article 14-5, paragraph (1), item (),
(b), which is to be implemented by the method using Automatic Public
Transmission Server connected to the Internet; the same applies in paragraph
(3)) is implemented so as to keep representative policyholders accessible to
information pertaining to the matters to be contained in the relevant Reference
Documents for Policyholder Representatives Meetings (excluding the following
matters) by Electronic or Magnetic Means, the Reference Documents for
Policyholder Representatives Meetings containing such matters are deemed to
have been provided to the representative policyholders; provided, however, that
this is limited to the case where a resolution under Article 77, paragraph (1) of
the Act has been adopted, specifying that the measure referred to in this
paragraph will be implemented:

(i) items on agenda;

(i1) the matters to be specified in the Reference Documents for Policyholder
Representatives Meetings pursuant to the provisions of the following
paragraph; and

(iii) if, in connection with the implementation of the measures in relation to the
matters to be stated in the Reference Documents for Policyholder
Representatives Meetings (excluding the matters specified in the preceding
item), any company auditor, audit and supervisory committee or audit
committee has raised any objection, such matter.

(2) In the case referred to in the preceding paragraph, the Reference Documents
for Policyholder Representatives Meetings to be provided to representative
policyholders must contain the characters, numbers, marks or any other types
of symbols or a combination thereof created for the purpose of the online
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identification of the portion of the Automatic Public Transmission Server
assigned for the purpose of implementing the measure under such paragraph,
which enables the information recipients to browse the details of such
information by inputting it into the computers they use and to record the
information into the file stored on such computers.

(3) The provisions of paragraph (1) do not preclude taking measures to keep
representative member able to access the information pertaining to the matters
listed in each item of the same paragraph by Electronic or Magnetic Means.

(Voting Forms)

Article 40-5 (1) The Voting Forms to be delivered pursuant to the provisions of
Article 70, paragraph (1) (Giving of Organizational Meeting Reference
Documents and Voting Forms) of the Companies Act, as applied mutatis
mutandis pursuant to Article 74, paragraph (3) of the Act as further applied
mutatis mutandis pursuant to Article 77, paragraph (6) of the Act, must be
prepared in accordance with Appended Form No. 5-2.

(2) The matters to be contained in the Voting Form to be provided by Electronic
or Magnetic Means as referred to in Article 71, paragraph (3) or (4) (Giving of
Organizational Meeting Reference Documents and Voting Forms) of the
Companies Act as applied mutatis mutandis pursuant to Article 74, paragraph
(3) of the Act as further applied mutatis mutandis pursuant to Article 77,
paragraph (6) of the Act are to be as set forth in Appended Form No. 5-2.

(3) If the converting stock company has prescribed any provisions on the matters
listed in Article 40-2, item (iii), (a), it must, upon the request from the
Representative Policyholder who has given an approval pursuant to the
provisions of Article 68, paragraph (3) (Notice of Calling of Organizational
Meeting) of the Companies Act as applied mutatis mutandis pursuant to
Article 74, paragraph (3) of the Act as further applied mutatis mutandis
pursuant to Article 77, paragraph (6) of the Act, deliver to such representative
policyholder a Voting Form as set forth in Article 70, paragraph (1) of the
Companies Act as applied mutatis mutandis pursuant to Article 74, paragraph
(3) of the Act as further applied mutatis mutandis pursuant to Article 77,
paragraph (6) of the Act (such delivery includes the provision of information
implemented by the Electronic or Magnetic Means in lieu of delivery, as set
forth Article 70, paragraph (2) of the Companies Act as applied mutatis
mutandis pursuant to Article 74, paragraph (3) of the Act as further applied
mutatis mutandis pursuant to Article 77, paragraph (6) of the Act).

(4) If, among the matters to be contained in the Notice of Calling to be provided
to Representative Policyholders in connection with the same Policyholder
Representatives Meeting, there is any matter already stated in the Voting
Form, such matter need not be contained in the Notice of Calling.
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(5) If, among the matters to be contained in the Voting Form (limited to the
matters specified in the following) to be provided to representative
policyholders in connection with the same Policyholder Representatives
Meeting, there is any matter already stated in the Notice of Calling, such
matter need not be contained in the Voting Form:

(i) the matter specified in Article 40, item (ii), item (d);
(ii) the matter specified in Article 40, item (iii), item (b); and
(iii) the time limit for the exercise of voting rights.

(Time Limit for Exercise of Voting Rights in Writing)

Article 40-6 The timing to be specified by Cabinet Office Order, as provided in
Article 75, paragraph (1) (Exercise of Voting Rights in Writing) of the
Companies Act as applied mutatis mutandis pursuant to Article 74, paragraph
(3) of the Act as further applied mutatis mutandis pursuant to Article 77,
paragraph (6) of the Act following the deemed replacement of terms is the end
of the business hour immediately before the time of a Policyholder
Representatives Meeting (if the matter specified in Article 40-2, item (i), (b) is
provided, the specific time as set forth in (b) of that item).

(Time Limit for Exercise of Voting Rights by Electronic or Magnetic Means)

Article 40-7 The timing to be specified by Cabinet Office Order, as provided in
Article 76, paragraph (1) (Exercise of Voting Rights by Electronic or Magnetic
Means) of the Companies Act as applied mutatis mutandis pursuant to Article
74, paragraph (3) of the Act as further applied mutatis mutandis pursuant to
Article 77, paragraph (6) of the Act following the deemed replacement of terms
1s the end of the business hour immediately before the time of a Policyholder
Representatives Meeting (if the matter specified in Article 40-2, item (i), (c) is
provided, the specific time as set forth in (c) of that item).

(Accountability of Converting Stock Company)

Article 40-8 The cases to be specified by Cabinet Office Order, as provided in
Article 78 (Accountability of Incorporators) of the Companies Act as applied
mutatis mutandis pursuant to Article 74, paragraph (3) of the Act as further
applied mutatis mutandis pursuant to Article 77, paragraph (6) of the Act
following the deemed replacement of terms, are as follows:

(1) cases where it is necessary to perform an investigation in order to provide
explanation for any matter so requested by the representative policyholder
(excluding the following cases):

(a) cases where the representative policyholder has notified the converting
stock company of such matter within a reasonable period of time before the
day of the Policyholder Representatives Meeting; or
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(b) cases where it is extremely easy to conduct investigation necessary in
order to provide explanation on such matter;

(ii) cases where giving explanation on the matter so requested by the
representative policyholder would be detrimental to the rights of the
converting stock company or any other parties (excluding such representative
policyholder);

(iii) cases where the representative policyholder repeatedly requests
explanation on the substantially identical subjects at the Policyholder
Representatives Meeting; and

(iv) beyond the cases set forth in the preceding three items, cases where there
is any justifiable ground for refraining from giving explanation on the
matters so requested by a representative policyholder.

(Minutes of Policyholder Representatives Meeting)

Article 40-9 (1) The preparation of minutes of a Policyholder Representatives
Meeting under Article 81, paragraph (1) (Minutes) of the Companies Act as
applied mutatis mutandis pursuant to Article 74, paragraph (3) of the Act as
further applied mutatis mutandis pursuant to Article 77, paragraph (6) of the
Act following the deemed replacement of terms is to be as set forth in this
Article.

(2) The minutes of a Policyholder Representatives Meeting must be prepared in
writing or by means of Electronic or Magnetic Records.

(3) The minutes of a Policyholder Representatives Meeting must contain the
following matters:

(i) the date and place of convocation of the Policyholder Representatives
Meeting (including the method of attendance, if any director (or any director
who is an audit and supervisory committee member or any other director, in
the case of a company with audit and supervisory committee; the same
applies in item (iii)), executive officer, accounting advisor, company auditor,
accounting auditor or representative policyholders not present at such place
attended the Policyholder Representatives Meeting);

(ii) the substance of the proceedings of the Policyholder Representatives
Meeting, as well as the results thereof;

(ii1) the names of the directors, executive officers, accounting advisors,
company auditors or accounting auditors who attended the Policyholder
Representatives Meeting;

(iv) if there the Policyholder Representatives Meeting was presided over by the
chairperson, the name of such chairperson; and

(v) the names of the director who took charge of duties to prepare the minutes.

(Application for Authorization of Entity Conversion from Stock Company to
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Mutual Company)

Article 41 When a stock company engaged in Insurance Business intends to
obtain the authorization under Article 80, paragraph (1) of the Act, it must
submit to the Commissioner of the Financial Services Agency or Other Official
a written application for authorization, with the following documents attached
thereto:

(i) a written statement of reasons;

(i1) a document stating the details of the entity conversion plan;

(ii1) the articles of incorporation of the Converted Mutual Company;

(iv) the minutes of shareholders meeting; minutes of the General Meeting of
Policyholders; or minutes of the Policyholder Representatives Meeting;

(v) a balance sheet;

(vi) a document describing the expenses required for Entity Conversion;

(vii) a document certifying that the public notice under Article 70, paragraph
(2) of the Act has been given;

(viii) if any policyholder or other creditor has raised an objection under Article
70, paragraph (4) of the Act, a document certifying that the company has
made payment or provided equivalent security to such policyholder or other
creditor, or has entrusted equivalent property to a trust company, etc. for the
purpose of ensuring that such policyholder or other creditor receive the
payment, or that the implementation of the Entity Conversion poses no risk
of detriment to the interest of such policyholder or other creditor;

(ix) a document certifying that the number of policyholders who raised
objections under Article 70, paragraph (4) of the Act did exceed one-fifth of
the total number of policyholders as referred to in the same paragraph, or a
document certifying that the amount provided in Article 37 as pertaining to
such policyholders as referred to in the same paragraph did exceed one-fifth
of the total amount as referred to in Article 70, paragraph (6) of the Act;

(x) if the converting stock company is a company issuing share certificates, a
document certifying that a public notice has been given under the main
clause of Article 219, paragraph (1) of the Companies Act as applied mutatis
mutandis pursuant to Article 69, paragraph (7) of the Act, or a document
certifying that the company has not issued share certificates representing
any of the shares;

(xi) if the converting stock company has issued share options, a document
certifying that a public notice has been given under Article 293, paragraph
(1) of the Companies Act as applied mutatis mutandis pursuant to Article 69,
paragraph (7) of the Act, or a document certifying that the company has not
issued any stock option certificate provided in Article 293, paragraph (1) of
the Act as applied mutatis mutandis pursuant to Article 69, paragraph (7) of
the Act;
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(xii) a document certifying the notice or public notice under Article 777,
paragraph (3) or (4) of the Companies Act as applied mutatis mutandis
pursuant to Article 71 of the Act has been given;

(xiii) a document certifying any public notice given under Article 77, paragraph
(4), if any;

(xiv) if the public notice under Article 77, paragraph (4) of the Act has been
given, a document certifying that the number of policyholders who raised
objections under paragraph (5) of the same Article did not exceed one-fifth of
the total number of policyholders as referred to in the same paragraph, or a
document certifying that the amount specified in Article 37 as pertaining to
such policyholders as referred to in the same paragraph did not exceed one-
fifth of the total amount as provided in Article 40;

(xv) a document certifying the acceptance of the office by the person to assume
the position of directors and company auditors (or directors, in the case of a
company with audit and supervisory committee; or directors and executive
officers, in the case of a company with nominating committee, etc.) of the
Converted Mutual Company, and résumés of such persons;

(xvi) if the Converted Mutual Company is a company with accounting advisors,
a document certifying the acceptance of the office by the person to assume
the position of accounting advisor of the Converted Mutual Company, and
résumés of such person (if the person to assume the office of the accounting
advisor is a corporation, the document describing the outline of such
corporation to assume the position of the accounting advisor, or a résumé of
the member who is to perform the duties thereof; the same applies in Article
46, item (x1));

(xvi)-2 if the Converted Mutual Company is a Company with financial auditor,
a document certifying the acceptance of the office by the person to assume
the position of financial auditor of the Converted Mutual Company, and
résumés of such person (if the person to assume the office of the financial
auditor is a corporation, the document describing the outline of such
corporation to assume the position of the financial auditor, or a résumé of the
member who is to perform the duties thereof; the same applies in Article 46,
item (x1)-2);

(xvii) when funds were solicited, a document certifying the offer of fund
contribution or a contract under Article 30 as applied mutatis mutandis
pursuant to Article 78, paragraph (3);

(xviil) when funds were solicited, a document certifying that payment of the
funds has been made under Article 30-3, paragraph (1) of the Act as applied
mutatis mutandis pursuant to Article 78, paragraph (3) of the Act;

(xix) an investigation report prepared by a person to assume the position of the
director (or director and company auditor, if the Converted Mutual Company
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is a company with company auditors) of the Converted Mutual Company as
referred to in Article 79, paragraph (2) of the Act; an investigation report
prepared by the person appointed pursuant to the provisions of Article 94,
paragraph (1) of the Companies Act as applied mutatis mutandis pursuant to
paragraph (3) of the Article; and the supplementary schedules thereto;

(xx) the bond registry; and

(xxi) any other documents containing the matters which would serve as
reference information for conducting an examination under Article 80,
paragraph (2) of the Act.

(Matters Subject to Public Notice After Entity Conversion from Stock Company

to Mutual Company)
Article 41-2 The matters to be specified by Cabinet Office Order, as provided in

Article 82, paragraph (1) of the Act, are as follows:

(i) the progress of the procedures under Article 70 of the Act; and

(ii) Effective Date (meaning the Effective Date as provided in Article 69,
paragraph (4), item (v) of the Act; the same applies in item (iii) of the
following Article).

(Matters Subject to Ex-Post Facto Disclosure of Converted Mutual Company)
Article 41-3 The matters to be specified by Cabinet Office Order, as provided in

Article 82, paragraph (2) of the Act, are as follows:

(1) the progress of the procedures under Article 70 of the Act; and the progress
of the procedures under Article 777 (Right to Request Purchase of Share
Options) of the Companies Act as applied mutatis mutandis pursuant to
Article 71 of the Act;

(i1) when funds were solicited, the matters related to investigation by a person
to assume the position of the director (or director and company auditor, if the
Converted Mutual Company is a company with company auditors) of the
Converted Mutual Company as set forth in Article 79, paragraph (2) of the
Act, or the matters related to investigation by the person appointed pursuant
to the provisions of Article 94, paragraph (1) (Special Provisions in Cases
Where Directors at Incorporation Are Incorporators) of the Companies Act as
applied mutatis mutandis pursuant to paragraph (3) of the same Article;

(iii) Effective Date; and

(iv) beyond what is set forth in the preceding three items, material matters on
Entity Conversion.

Subsection 2 Entity Conversion from Mutual Company to Stock
Company
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(Matters Related to Sale of Shares Newly Issued for Fractional Lots)

Article 41-4 The matters related to sales to be specified by Cabinet Office Order,
as provided in Article 86, paragraph (4), item (ix) and Article 96-7, item (iv) of
the Act, are the matters set forth in the following items, in accordance with the
categories of the sale as respectively set forth therein:

(i) a sale by way of auction: the schedule date of sale;

(ii) a sale at the market price: the scheduled purchaser and the scheduled date
of sale; and

(iii) a sale based on the permission from the court: the method of calculation of

sales price, the scheduled purchaser, and the scheduled date of sale.

(Matters Related to Purchase of Shares Newly Issued for Fractional Lots)
Article 41-5 The matters related to purchase to be specified by Cabinet Office

Order, as provided in Article 86, paragraph (4), item (x) and Article 96-7, item

(v) of the Act, are the matters set forth in the following items, in accordance

with the categories of the purchase as respectively set forth therein:

(1) the purchase, when the shares are sold by the way specified in item (i) of
the preceding Article: the scheduled date of purchase; and

(i1) the purchase, when the shares are sold by the way specified in item (iii) of
the preceding Article: the method of calculation of the purchase price and the
scheduled date of purchase.

(Matters Subject to Prior Disclosure by Converting Mutual Company)
Article 42 The matters to be specified by Cabinet Office Order, as provided in

Article 87, paragraph (1) of the Act, are as follows:

(i) details of the items on the agenda regarding the Entity Conversion;

(i1) matters related to adequacy of the provisions on the matters set forth in

Article 86, paragraph (4), items (v) to (viii);

(iii) the following matters related to the converting Mutual Company

(excluding a Liquidating Mutual Company):

(a) the details of the Financial Statements, etc. for the Most Recent Business
Year (if the converting Mutual Company has no Most Recent Business Year,
the balance sheet as of the day of the incorporation thereof);

(b) if, after the last day of the Most Recent Business Year (if the converting
Mutual Company has no Most Recent Business Year, after the day of the
incorporation thereof), disposition of any important asset, assumption of a
material obligation or any other event which would have a material impact
on the company's asset status has taken place, the account of such event Gf
the new Most Recent Business Year falls within the period between the
commencement date of the keeping of an Entity Conversion plan (meaning
the commencement date of the keeping of an Entity Conversion plan as
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provided in Article 87, paragraph (2) of the Act; hereinafter the same

applies in this Subsection) and the day when the Entity Conversion

becomes effective, the above is limited to the details of the events which
have taken place after the last day of the new Most Recent Business Year);

(iv) the balance sheet prepared by the converting Mutual Company (limited to
a Liquidating Mutual Company) pursuant to the provisions of Article 492,
paragraph (1) (Preparation of Inventory of Property) of the Companies Act as
applied mutatis mutandis pursuant to Article 180-17 of the Act;

(v) when the share exchange on Entity Conversion (meaning the share
exchange on Entity Conversion as provided in Article 96-5, paragraph (1) of
the Act; hereinafter the same applies in this Subsection) is to be
implemented, the following matters:

(a) the terms and conditions of the contract for share exchange on Entity
Conversion;

(b) matters related to adequacy of the provisions on the matters set forth in
Article 96-7, items (ii) and (ii) Gf there is no such provision, the adequacy
as to the lack thereof);

(c) when all or part of Shares, etc. (meaning the Shares, etc. as provided in
Article 96-7, item (ii) of the Act; hereinafter the same applies in this
Subsection) to be delivered to the members of the converting Mutual
Company comprise the shares in the Wholly Owning Parent Company for
Share Exchange on Entity Conversion (meaning Wholly Owning Parent
Company Resulting from the Share Exchange as provided in Article 96-5,
paragraph (1) of the Act; the same applies hereinafter), the provisions of
the articles of incorporation of such Wholly Owning Parent Company for
Share Exchange on Entity Conversion;

(d) the following matters related to the Wholly Owning Parent Company for
Share Exchange on Entity Conversion:

1. the details of the Financial Statements, etc. for the Most Recent
Business Year (if the Wholly Owning Parent Company for Share
Exchange on Entity Conversion has no Most Recent Business Year, the
balance sheet as of the date of its incorporation);

2. if there the company has Temporary Financial Statements, etc. prepared
as of a certain day after the last day of the Most Recent Business Year
(if the Wholly Owning Parent Company for Share Exchange on Entity
Conversion has no Most Recent Business Year, the date of
incorporation thereof; the same applies in 3.) as the provisional
account closing date (if there are two or more provisional account
closing dates, whichever comes later), the details of the Temporary
Financial Statements, etc.; and

3. if, after the last day of the Most Recent Business Year, disposition of any
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important asset, assumption of a material obligation or any other
event which would have a material impact on the company's asset
status has taken place, the account of such event (if the new Most
Recent Business Year falls within the period between the
commencement date for the keeping of an Entity Conversion plan and
the day when the share exchange on Entity Conversion becomes
effective, the above is limited to the accounts of the events which have
taken place after the last day of the new Most Recent Business Year);
(vi) when the Share Transfer on Entity Conversion (meaning the Share

Transfer on Entity Conversion as provided in Article 96-8, paragraph (1) of

the Act; hereinafter the same applies in this Subsection) is to be

implemented, the following matters:

(a) the matters pertaining to the adequacy of provisions concerning the
matters listed in Article 96-9, paragraph (1), items (v) to (viii) of the Act;

(b) the matters pertaining to the adequacy of provisions on the matters set
forth in Article 773, paragraph (1), items (ix) and (x) (Share Transfer Plan)
of the Companies Act (limited to the matters pertaining to the relevant
share options), when share option under Article 808, paragraph (3), item
(iii) (Right to Request Purchase of Share Options) of the Companies Act as
applied mutatis mutandis pursuant to Article 96-9, paragraph (5) of the
Act are issued by all or part of the stock companies under Article 96-9,
paragraph (1), item (ix) of the Act;

(c) the following matters related to any other converting Mutual Company or
the stock company as set forth in Article 96-9, paragraph (1), item (ix) of
the Act:

1. the details of the Financial Statements, etc. for the Most Recent
Business Year (if the company has no Most Recent Business Year, the
balance sheet as of the day of incorporation of the any other converting
Mutual Company or the stock company as set forth in Article 96-9,
paragraph (1), item (ix) of the Act);

2. if the company has Temporary Financial Statements, etc. prepared as of
a certain day after the last day of the Most Recent Business Year Gf
the company has no Most Recent Business Year, after the date of
incorporation of the stock company as set forth in Article 96-9,
paragraph (1), item (ix) of the Act) as the provisional account closing
date (if there are two or more provisional account closing dates,
whichever comes later), the details of the Temporary Financial
Statements, etc.; and

3. if, after the last day of the Most Recent Business Year (if the company
has no Most Recent Business Year, after the day of incorporation of the
any other converting Mutual Company or the stock company as set
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forth in Article 96-9, paragraph (1), item (ix) of the Act), disposition of
any important asset, assumption of a material obligation or any other
event which would have a material impact on the company's asset
status has taken place, the account of such even (when the new Most
Recent Business Year falls within the period between the
commencement date for the keeping of an Entity Conversion plan and
the day when the Share Transfer on Entity Conversion becomes
effective, the above is limited to the accounts of the events which have
taken place after the last day of the new Most Recent Business Year);
(vii) the matters pertaining the prospect on performance by the Converted
Stock Company (meaning the Converted Stock Company as provided in
Article 86, paragraph (4), item (i) of the Act; the same applies hereinafter) of
its obligations (limited to the obligations against the policyholder or any
other creditor entitled to raise an objection as to the Entity Conversion
pursuant to the provisions of Article 88, paragraph (1) of the Act (excluding
the obligations pertaining to the rights (excluding Insurance Claims, etc.) of
the policyholders or any other holder of the rights in an insurance contract));
and
(viii) if, for the period between the commencement date for the keeping of an
Entity Conversion plan and the day when the Entity Conversion becomes
effective, any change has arisen in any of the matters listed in the preceding
items, those matters after the change.

(Matters Subject to Ex-Post Facto Disclosure by Converted Stock Company)
Article 42-2 The matters to be specified by Cabinet Office Order, as provided in
Article 87, paragraph (4) of the Act, are the matters specified in the items of

the preceding Article.

(Matters Subject to Public Notice Pertaining to Entity Conversion from Mutual
Company to Stock Company)

Article 42-3 The matters to be specified by Cabinet Office Order, as provided in

Article 88, paragraph (2), item (iv) of the Act, are as follows:

(1) the amount of stated capital of the converted stock company;

(i1) the matters related to allocation of shares or money to members;

(iii) the method of sale of any shares to be issued for the portion of the fraction
less than one unit of share accrued as a result of the allocation of shares to
the members, and any other matter provided in Article 41-4 regarding such
sale;

(iv) the matters related to the policyholders' rights after the entity conversion;

(v) when the shares set forth in item (iii) are to be purchased, the method of
purchase and any other matters related to the purchase as set forth in the
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items of Article 41-5;

(vi) the following matters related to the financial statements of the converting

Mutual Company:

(a) if the converting Mutual Company has given public notice of the balance
sheet pertaining to the Most Recent Business Year or a summary thereof
pursuant to the provisions of Article 54-7, paragraph (1) or (2) of the Act:
the matters listed in the following:

1. if the public notice has been made by means of publication on a daily
newspaper featuring news on current events, the name and date of the
newspaper, and the page number on which the public notice has been
published;

2. if the public notice has been made in the form of an Electronic Public
Notice, the matters listed in Article 64, paragraph (2), item (xvii), (a) of
the Act;

(b) if, in regard to the balance sheet pertaining to the Most Recent Business
Year, the converting Mutual Company has implemented the measures
provided in Article 54-7, paragraph (3) of the Act: the matters listed in
Article 64, paragraph (2), item (xv) of the Act;

(c) if the converting Mutual Company is a Mutual Company as provided in
Article 54-7, paragraph (4) of the Act, and where it has submitted the
Annual Securities Report pertaining to the Most Recent Business Year
pursuant to the provisions of Article 24, paragraph (1) (Submission of
Annual Reports) of the Financial Instruments and Exchange Act: such fact;

(d) if the converting Mutual Company has no Most Recent Business Year:
such fact;

(e) in cases where the converting Mutual Company is a Liquidating Mutual
Company: such fact;

(f) in cases other than those set forth in (a) to (e): the details of the summary
of the balance sheet for the Most Recent Business Year as specified in
Appended Form No. 3 (or Appended Form No. 3-3, in the case of a Small
Amount and Short Term Insurance Company; or Appended Form No. 3-2,
in the case of a Company with Specified Transaction Account).

(Amount of Claim Pertaining to Insurance Contract)
Article 43 The amount to be specified by Cabinet Office Order, as provided in

Article 88, paragraph (6) of the Act, is as follows: the amount set forth in item

(i), in the case of a Life Insurance Company; the total of the amounts set forth
in items (ii) and (iii), in the case of a Non-Life Insurance Company; or the
amount set forth in item (ii), in the case of a Small Amount and Short Term
Insurance Company:

(1) the amount to be set aside for the insured, as of the time of the public notice

179



under Article 88, paragraph (2) of the Act (hereinafter referred to as the
"Public Notice" in this Article);

(i1) the amount of the insurance premiums corresponding to the Unexpired
Period (meaning the insurance period provided for in an insurance contract,
outstanding as of the time of the public notice); and

(ii1) the amount to be set aside as the refund reserve as set forth in Article 70,
paragraph (1), item (iii), as of the time of the public notice.

(Calculation of Members' Amount of Contribution)

Article 44 (1) The amount calculated in accordance with the provisions of
Cabinet Office Order, as provided in Article 90, paragraph (2) (including the
cases where applied mutatis mutandis pursuant to Article 96-6, paragraph (2)
(including the cases where applied mutatis mutandis pursuant to Article 96-8,
paragraph (2) of the Act)), is the total of the amount of contribution per
insurance contract concluded between the converting Mutual Company's
member and the Mutual Company.

(2) The amount of contribution per insurance contract as provided in the
preceding paragraph is the amount set forth in item (i) less the amount set
forth in item (ii) for each Insurance Contract Category of the insurance
contract provided by the Mutual Company (hereinafter referred to as
"Insurance Contract Category" in this Article), and then further calculated
based on the amount of policy reserve, insurance proceeds, insurance
premiums and any other base amount for each insurance contract falling under
the relevant Insurance Contract Category:

(i) with regard to insurance contracts concluded with members, the total of the
Insurance premiums paid by the members and gains generating from
investment of money received as insurance premiums, less the amount
allocated for disbursements such as payment of the insurance proceeds,
refund or any other benefits, operating expenditure and any other costs;

(ii) with regard to insurance contracts concluded with members, the amount of
assets to be reserved so as to secure the performances of obligations under

insurance contracts.

(Market Price for Processing of Fractions of Less Than One Share Upon
Issuance of Shares)

Article 44-2 The method specified by Cabinet Office Order, as provided in Article
234, paragraph (2) of the Companies Act (Processing of Fractions of Less Than
One Share) as applied mutatis mutandis pursuant to Article 90, paragraph (3)
of the Act (including the cases where applied mutatis mutandis pursuant to
Article 96-6, paragraph (2) of the Act (including the cases where applied
mutatis mutandis pursuant to Article 96-8, paragraph (2) of the Act);
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hereinafter the same applies in this Article) following the deemed replacement

of terms, is the method whereby the amount listed in the following items is

treated as the price of shares provided in each item, in accordance with the

categories of the respective cases set forth therein:

(i) if the shares are sold through a market transaction: the sale price of the
transaction; or

(i1) in cases other than the case set forth the preceding item: the higher of the
following prices:

(a) the closing price of the shares on the market on which the shares are
traded, as of the day when the shares were sold pursuant to the provisions
of Article 234, paragraph (2) of the Companies Act as applied mutatis
mutandis by replacing certain terms pursuant to Article 90, paragraph (3)
of the Act (hereinafter referred to as the "Sales Date" in this item) Gf no
sale and purchase transaction was consummated on the Sales Date, or
where the Sales Date falls on a non-business day of the market, the
contract price of the sale and purchase transaction effected for the first
time thereafter); or

(b) in cases where, as of the Sales Date, the shares are the target of a Tender
Offer, etc., the price of the shares provided for in the contract pertaining to
the Tender Offer, etc. as of the Sales Date.

(Calculation of Amount of Surplus in Entity Conversion)

Article 45 (1) The amount calculated in accordance with the formula to be
specified by Cabinet Office Order, as provided in Article 91, paragraph (3) of
the Act, is the amount calculated as the net asset as of the time of the Entity
Conversion of the converting Mutual Company, multiplied by the proportion of
the amount set forth in item (ii) to the amount set forth in item (1):

(i) the amount of total assets of the converting Mutual Company as of the time
of the Entity Conversion, which is evaluated by the same method as those
used for the purpose of calculation of the total amount of members'
contributions as referred to in Article 44, paragraph (1), less the total of the
following amounts:

(a) the amount set forth in Article 44, paragraph (2), item (ii);

(b) with regard to the insurance contract under Article 63, paragraph (1) of
the Act, the amount of assets to be secured for the purpose of performance
of obligations under insurance contracts, which is evaluated by the same
method as those used for the purpose of calculation of the amount set forth
in Article 44, paragraph (2), item (ii);

(c) the amount of assets to be secured for the purpose of performance the
converting Mutual Company of its obligations at the time of the Entity
Conversion, which is evaluated by the same method as those used for the
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purpose of calculation of the amount set forth in Article 44, paragraph (2),
item (ii) (excluding the amounts set forth in (a) and (b)); and

(i1) the amount set forth in the preceding paragraph, less the total of the
amount of members' contributions as provided in an Article 44, paragraph (1).

(2) if the amount recorded in the net asset section or liability section of the
balance sheet of the converted stock company decreases due to any of the
grounds as set forth in the following items, the Amount of Surplus in Entity

Conversion may be reduced accordingly with such reduction:

(i) compensation of loss by the allocation of surplus, capital reserve or retained
earnings reserve;

(ii) reduction in the amount of stated capital;

(ii1) addition to the insurance premiums reserve under Article 69, paragraph
(1), item (i) or Article 70, paragraph (1), item (i), (a) by way of effecting
amendment to the document set forth in Article 4, paragraph (2), item (iv) of
the Act;

(iv) reversal of Price Fluctuation Reserve under Article 115, paragraph (1) of
the Act; or

(v) reversal of Contingency Reserve under Article 69, paragraph (1), item (iii)
or Article 70, paragraph (1), item (i1)-2.

(Amount of Capital Reserve)

Article 45-2 (1) The matters necessary for accounting related to the Entity
Conversion to be specified by Cabinet Office Order, as provided in Article 91,
paragraph (4) of the Act, are to be as set forth in this Article.

(2) The amount to be recorded by the converted stock company upon the Entity
Conversion as its capital reserve is the amount of net assets as of the time of
Entity Conversion (excluding the valuation and translation adjustment, etc.),
less the amount of stated capital as set forth in Article 86, paragraph (4), item
(v) of the Act.

(3) Notwithstanding the provisions of the preceding paragraph, the amount of the
loss reserves of the converting Mutual Company as of the time of Entity
Conversion may be treated as the amount not required to be recorded as
capital reserve; provided, however, that in such case, the amount of such loss
reserves must be recorded as the retained earnings reserve of the converted
stock company.

(4) Notwithstanding the provisions of paragraph (2), the amount equivalent to
the amount of surplus (excluding the loss reserves under the preceding
paragraph) reserved by the converting Mutual Company at the time of its
Entity Conversion may be treated as the amount not required to be recorded as
capital reserve.
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(Matters Requiring Notices to Prospective Applicants)

Article 45-3 The matters to be specified by Cabinet Office Order, as provided in

Article 93, paragraph (1), item (iv) of the Act, are as follows:

(i) the total number of authorized shares (meaning the total number of
authorized shares as provided in Article 37, paragraph (1) (Provisions on
Total Number of Authorized Shares) of the Companies Act) (if the company is
a company with class shares, including the total number of authorized shares
in each class (meaning the total number of authorized shares in each class as
provided in Article 101, paragraph (1), item (iii) (Special Provisions on
Procedures for Amendment in Articles of Incorporation) of that Act));

(ii) if the converted stock company (excluding a company with class shares) has
prescribed the matters set forth in the items of Article 107, paragraph (1)
(Special Provisions on Features of Shares) of the Companies Act as the
features of the shares to be issued, the features of the shares;

(ii1) if the converted stock company (limited to a company with class shares)
has decided to issue shares with different features as to the matters set forth
in the items of Article 108, paragraph (1) of the Companies Act, the features
of the respective classes of shares (if, with regard to a certain class of shares,
a provision in the articles of incorporation is provided under the paragraph
(3) of the same Article, and the converted stock company, as provided for in
such provision of the articles of incorporation, has not prescribed the
features of the class of shares, the outline of the features of the class of
shares);

(iv) when the articles of incorporation provide for any provisions concerning a
share unit number, such share unit number (if the company is a company
with class shares, the share units of respective class of shares);

(v) when the articles of incorporation provide for any of the following, such
provisions:

(a) the provisions of the articles of incorporation as provided in Article 139,
paragraph (1) (Determination of Approval of Transfer), Article 140,
paragraph (5) (Purchase by Stock Company or Designated Purchaser), or
Article 145, item (i) or (ii) (Cases Where Stock Company Is Deemed to
Have Approved) of the Companies Act;

(b) the provisions of the articles of incorporation, as provided in Article 164,
paragraph (1) (Provisions of Articles of Incorporation Regarding
Acquisition from Specific Shareholders) of the Companies Act;

(c) the provisions of the articles of incorporation, as provided in Article 167,
paragraph (3) (Effectuation) of the Companies Act;

(d) the provisions of the articles of incorporation, as provided in Article 168,
paragraph (1) (Determination of Day of Acquisition) or Article 169,
paragraph (2) (Determination of Shares to Be Acquired) of the Companies
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Act;

(e) the provisions of the articles of incorporation, as provided in Article 174
(Provisions of Articles of Incorporation Regarding Demand for Sale to
Heirs) of the Companies Act;

(f) the provisions of the articles of incorporation, as provided in Article 347
(Election of Directors or Company Auditors at Class Meetings) of the
Companies Act;

(g) the provisions of the articles of incorporation, as provided in Article 26,
item (i) or (ii) (Case Where Approval Is Deemed to Have Been Granted) of
the Regulation for Enforcement of the Companies Act;

(vi) when the articles of incorporation provide for appointment of a shareholder
registry administrator, the name and the address thereof, and the business
office thereof;

(vii) from among the matters provided for in the articles of incorporation
(excluding the matters set forth in Article 93, items (i) to (iii) of the Act; and
also excluding the matters set forth in the preceding items), the matters to
be notified as required by a prospective applicant for the subscription of
Shares Issued upon Entity Conversion (meaning the Shares Issued upon
Entity Conversion as provided in Article 92, item (i) of the Act) to the
converting Mutual Company.

(Securities with Market Price Exempted from the Requirement of Investigation
by Inspector)

Article 45-4 The method specified by Cabinet Office Order, as provided in Article
207, paragraph (9), item (iii) (Contribution of Property Other than Monies) of
the Companies Act as applied mutatis mutandis pursuant to Article 96-4 of the
Act following the deemed replacement of terms, is the method whereby the
higher of the following amounts is treated as the price of Securities as provided
in Article 207, paragraph (9), item (iii) of the Companies Act:

(i) the closing price of the Securities at the market where the Securities are
traded, as of the day when the value thereof as set forth in Article 92, item
(iii) of the Act was determined (hereinafter referred to as a "Valuation Date"
in this Article) (if no sale and purchase transaction was consummated on the
Valuation Date, or where the Valuation Date falls on a non-business day of
the market, the contract price of the sale and purchase transaction effected
for the first time thereafter); or

(i1) when, as of the Valuation Date, the Securities are the target of a Tender
Offer, etc., the price of the Securities provided for in the contract pertaining
to the Tender Offer as of the Valuation Date.

(Case of Performance of Obligations Incidental to Delivery of Shares Issued on
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Entity Conversion)

Article 45-4-2 When the following duties have been performed, the amount of
other capital surplus of the converted stock company is to be increased
accordingly with the amount of money paid or the amount of property other
than money delivered to the converted stock company on the ground of the
performance of such obligation:

(1) in the case referred to in Article 212, paragraph (1), item (ii) (Liabilities of
Persons Who Subscribed for Shares with Unfair Amount to Be Paid in) of the
Companies Act as applied mutatis mutandis pursuant to Article 96-4 of the
Act following the deemed replacement of terms, the duty to pay the entire or
part of the amount as provided in the same item under the same paragraph;
and

(i1) in the case referred to in each item of Article 213-2, paragraph (1)
(Liabilities of Subscribers of Shares for Subscription for Which the
Performance of Contribution Is Disguised) of the Companies Act as applied
mutatis mutandis pursuant to Article 96-4-2 of the Act following the deemed
replacement of terms, the duty to engage in the act as provided in each item

of the same paragraph under the same paragraph.

(Directors to Be Held Liable in Case of Shortfall in Value of Property
Contributed)

Article 45-5 The persons to be specified by Cabinet Office Order, as provided in
Article 213, paragraph (1), item (ii) (Liabilities of Directors in Case of Shortfall
in Value of Property Contributed) as applied mutatis mutandis pursuant to
Article 96-4 of the Act following the deemed replacement of terms, are as
follows:

(i) the director who has submitted to the general meeting of members (or a
Member Representatives Meeting, if it has been organized) the proposed item
on the agenda regarding the valuation of Properties Contributed in Kind;
and

(ii) if the proposal referred to in the preceding item was submitted in
accordance with the resolution of the board of directors, the directors who

casted affirmative votes on such resolution of the board of directors.

(Method for Demanding to File an Action to Enforce Liability by a Former
Member)

Article 45-6 The method to be specified by Cabinet Office Order, as provided in
Article 847, paragraph (1) (Action to Enforce Liability by Shareholders) of the
Companies Act as applied mutatis mutandis pursuant to Article 96-4 of the Act
following the deemed replacement of terms is the submission of documents
specifying the following matters, or the provision of such information by the
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Electronic or Magnetic Means:
(1) the prospective defendant; and
(i1) object of claim and facts necessary for specifying the claim.

(Method of Notification of Reason for Not Filing Action to Enforce Liability by
a Converted Stock Company)

Article 45-7 The methods to be specified by Cabinet Office Order, as provided in
Article 847, paragraph (4) (Action to Enforce Liability by Shareholders) of the
Companies Act as applied mutatis mutandis pursuant to Article 96-4 of the Act
following the deemed replacement of terms are the submission of documents
specifying the following matters, or the provision of such information by
Electronic or Magnetic Means:

(i) the details of the investigation performed by Converted Stock Company
(including the materials which served as the basis of judgment referred to in
the following item);

(i1) judgment as to whether the person specified in item (1) of the preceding
Article is held liable for any responsibility or obligation in relation to the
action pertaining to the demand under Article 847, paragraph (1) of the
Companies Act as applied mutatis mutandis pursuant to Article 96-4 of the
Act following the deemed replacement of terms, and the grounds of such
judgment; and

(iii) if the company judges the person referred to in the preceding item to be
held liable for any responsibility or obligation, and refrains from filing an
action to enforce liability, etc. (meaning an action to enforce liability, etc. as
provided in Article 847, paragraph (1) of the Companies Act as applied
mutatis mutandis pursuant to Article 96-4 of the Act; the same applies in
Article 45-7-4, item (iii)), the grounds therefor.

(Method for Demanding to File an Action to Enforce Liability by a Former
Member)

Article 45-7-2 The methods to be specified by Cabinet Office Order, as provided
in Article 847-2, paragraphs (1) and (3) (Action to Enforce Liability by Former
Shareholders) of the Companies Act as applied mutatis mutandis pursuant to
Article 96-4 of the Act (including the cases where applied mutatis mutandis
pursuant to paragraphs (4) and (5) of the same Article; the same applies in
Article 45-7-4, item (i1)) are the submission of documents specifying the
following matters, or the provision of those matters by Electronic or Magnetic
Means:

(1) the prospective defendant;
(i1) object of claim, and facts necessary for specifying the claim;
(iii) the name and address of the Wholly Owning Parent Company Resulting
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from the Share Exchange, etc. (meaning the Wholly Owning Parent Company
Resulting from the Share Exchange, etc. as provided in Article 849,
paragraph (2), item (i) (Intervention) of the Companies Act as applied
mutatis mutandis pursuant to Article 96-4 of the Act), and the fact that the
person is a shareholder of the Wholly Owning Parent Company Resulting
from the Share Exchange, etc.

(Wholly Owning Parent Company)

Article 45-7-3 (1) The stock company to be specified by Cabinet Office Order, as
provided in Article 847-2, paragraph (1) (Action to Enforce Liability by Former
Shareholders) of the Companies Act as applied mutatis mutandis pursuant to
Article 96-4 of the Act following the deemed replacement of terms, is a certain
stock company and a Wholly Owned Subsidiary Company of the certain stock
company (meaning a stock company, the total number of issued shares of which
are owned by the certain stock company; hereinafter the same applies in this
Article), or a certain stock company in cases where a Wholly Owned Subsidiary
Company of the certain stock company owns all of the issued shares of a
specific stock company referred to in Article 847-2, paragraph (1) of the
Companies Act as applied mutatis mutandis pursuant to Article 96-4 of the Act
following the deemed replacement of terms.

(2) For the purpose of application of the provisions of the preceding paragraph, a
certain stock company and a Wholly Owned Subsidiary Company of the certain
stock company, or another stock company in cases where a Wholly Owned
Subsidiary Company of the certain stock company owns all of the issued shares
of the relevant other stock company are deemed to be a Wholly Owned
Subsidiary Company.

(Method of Notification of Reason for Not Filing Action to Enforce Liability by

a Wholly Owned Subsidiary Company Resulting from the Share Exchange)
Article 45-7-4 The methods to be specified by Cabinet Office Order, as provided
in Article 847-2, paragraph (7) (Action to Enforce Liability by Former

Shareholders) of the Companies Act as applied mutatis mutandis pursuant to

Article 96-4 of the Act, are the submission of documents specifying the

following matters, or the provision of those matters by Electronic or Magnetic

Means:

(1) the details of the investigation performed by the Wholly Owned Subsidiary
Company Resulting from the Share Exchange, etc. (meaning the Wholly
Owned Subsidiary Company Resulting from the Share Exchange, etc. as
provided in Article 847-2, paragraph (1) of the Companies Act as applied
mutatis mutandis pursuant to Article 96-4 of the Act) (including the
materials which served as the basis of judgment referred to in the following
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item);

(ii) judgment as to whether the person specified in Article 45-7-2, item (i) is
held liable for any responsibility or obligation in relation to the action
pertaining to the demand under Article 847-2, paragraph (1) or (3) of the
Companies Act as applied mutatis mutandis pursuant to Article 96-4 of the
Act, and the grounds of such judgment; and

(iii) if the company judges the person referred to in the preceding item to be
held liable for any responsibility or obligation, and where the company
refrains from filing an action to enforce liability, etc., the grounds therefor.

(Method for Demanding to File an Action to Enforce Liability by a Former
Member)

Article 45-8 The method to be specified by Cabinet Office Order, as provided in

Article 847, paragraph (1) (Action to Enforce Liability by Shareholders) of the

Companies Act as applied mutatis mutandis pursuant to Article 96-4-2 of the

Act following the deemed replacement of terms is the submission of documents

specifying the following matters, or the provision of those matters by Electronic

or Magnetic Means:

(1) the prospective defendant; and

(ii) object of claim, and facts necessary for specifying the claim.

(Method of Notification of Reason for Not Filing Action to Enforce Liability by
a Converted Stock Company)

Article 45-8-2 The methods to be specified by Cabinet Office Order, as provided

in Article 847, paragraph (4) (Action to Enforce Liability by Shareholders) of

the Companies Act as applied mutatis mutandis pursuant to Article 96-4-2 of
the Act following the deemed replacement of terms are the submission of
documents specifying the following matters, or the provision of those matters
by Electronic or Magnetic Means:

(i) the details of the investigation performed by the converted stock company
(including the materials which served as the basis of judgment referred to in
the following item);

(1) judgment as to whether the person specified in item (1) of the preceding
Article is held liable for any responsibility or obligation in relation to the
action pertaining to the demand under Article 847, paragraph (1) of the
Companies Act as applied mutatis mutandis pursuant to Article 96-4-2 of the
Act following the deemed replacement of terms, and the grounds of such
judgment; and

(iii) if the company judges the person referred to in the preceding item to be
held liable for any responsibility or obligation, and refrains from filing an
action to enforce liability, etc. (meaning an action to enforce liability, etc. as
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provided in Article 847, paragraph (1) of the Companies Act as applied
mutatis mutandis pursuant to Article 96-4-2 of the Act; following the deemed
replacement of terms the same applies in Article 45-8-5, item (iii)), the
grounds therefor.

(Method for Demanding to File an Action to Enforce Liability by a Former
Member)

Article 45-8-3 The methods to be specified by Cabinet Office Order, as provided
in Article 847-2, paragraphs (1) and (3) (Action to Enforce Liability by Former
Shareholders) of the Companies Act as applied mutatis mutandis pursuant to
Article 96-4-2 of the Act (including the cases where applied mutatis mutandis
pursuant to paragraphs (4) and (5) of the same Article; the same applies in
Article 45-8-5, item (i) are the submission of documents specifying the
following matters, or the provision of those matters by Electronic or Magnetic
Means:

(1) the prospective defendant;

(ii) object of claim, and facts necessary for specifying the claim; and

(ii1) the name and address of the Wholly Owning Parent Company Resulting
from the Share Exchange, etc. (meaning the Wholly Owning Parent Company
Resulting from the Share Exchange, etc. as provided in Article 849,
paragraph (2), item (i) (Intervention) of the Companies Act as applied
mutatis mutandis pursuant to Article 96-4-2 of the Act), and the fact that the
person is a shareholder of the Wholly Owning Parent Company Resulting
from the Share Exchange, etc.

(Wholly Owning Parent Company)

Article 45-8-4 (1) The stock company to be specified by Cabinet Office Order, as
provided in Article 847-2, paragraph (1) (Action to Enforce Liability by Former
Shareholders) of the Companies Act as applied mutatis mutandis pursuant to
Article 96-4-2 of the Act following the deemed replacement of terms, is a
certain stock company and a Wholly Owned Subsidiary Company of the certain
stock company (meaning a stock company, the total number of issued shares of
which are owned by the certain stock company; hereinafter the same applies in
this Article), or a certain stock company when a Wholly Owned Subsidiary
Company of the certain stock company owns all of the issued shares of a
specific stock company referred to in Article 847-2, paragraph (1) of the
Companies Act as applied mutatis mutandis pursuant to Article 96-4-2 of the
Act following the deemed replacement of terms.

(2) For the purpose of application of the provisions of the preceding paragraph, a
certain stock company and a Wholly Owned Subsidiary Company of the certain
stock company, or another stock company in cases where a Wholly Owned
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Subsidiary Company of the certain stock company owns all of the issued shares
of the relevant other stock company are deemed to be a Wholly Owned

Subsidiary Company.

(Method of Notification of Reason for Not Filing Action to Enforce Liability by

a Wholly Owned Subsidiary Company Resulting from the Share Exchange)
Article 45-8-5 The methods to be specified by Cabinet Office Order as provided
in Article 847-2, paragraph (7) (Action to Enforce Liability by Former

Shareholders) of the Companies Act as applied mutatis mutandis pursuant to

Article 96-4-2 of the Act are the submission of documents specifying the

following matters, or the provision of those matters by Electronic or Magnetic

Means:

(i) the details of the investigation performed by the Wholly Owned Subsidiary
Company Resulting from the Share Exchange, etc. (meaning the Wholly
Owned Subsidiary Company Resulting from the Share Exchange, etc. as
provided in Article 847-2, paragraph (1) of the Companies Act as applied
mutatis mutandis pursuant to Article 96-4-2 of the Act) (including the
materials which served as the basis of judgment referred to in the following
item);

(i1) judgment as to whether the person specified in Article 45-8-3, item (i) is
held liable for any responsibility or obligation in relation to the action
pertaining to the demand under Article 847-2, paragraph (1) or (3) of the
Companies Act as applied mutatis mutandis pursuant to Article 96-4-2 of the
Act, and the grounds of such judgment; and

(iii) if the company judges the person referred to in the preceding item to be
held liable for any responsibility or obligation, and where the company

refrains from filing an action to enforce liability, etc., the grounds therefor.

(Directors to Be Held Liable for Disguising Performance of Contribution)
Article 45-8-6 The persons to be specified by Cabinet Office Order, as provided in

Article 96-4-3, paragraph (1) of the Act are the following persons:

(i) the director and executive officer who performed the duties pertaining to
disguising performance of contribution (meaning performance of contribution
as provided in Article 96, paragraph (3) of the Act; hereinafter the same
applies in this Article);

(ii) if disguising performance of contribution is made in accordance with the
resolution of the board of directors, the following persons:

(a) the directors who casted affirmative votes on the resolution of the board
of directors; and

(b) the director and executive officer who have submitted the proposed item
on the agenda regarding disguising the performance of contribution to the
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board of directors' meeting; and
(iii) if disguising performance of contribution is made in accordance with the
resolution of the general meeting of members (or a Member Representatives

Meeting, if it has been organized; hereinafter the same applies in this item),

the following persons:

(a) the director who has submitted to the general meeting of members the
proposed item on the agenda regarding disguising the performance of
contribution;

(b) if the proposed item on the agenda referred to in (a) was submitted in
accordance with the resolution of the board of directors, the directors who
casted affirmative votes on such resolution of the board of directors; and

(c) the director and executive officer who gave explanation related to
disguising the performance of contribution at the general meeting of
members.

(Matters Subject to Prior Disclosure by Wholly Owning Parent Company for
Share Exchange on Entity Conversion)

Article 45-9 The matters to be specified by Cabinet Office Order, as provided in
Article 794, paragraph (1) (Keeping and Inspection of Documents Concerning
an Absorption-Type Merger Agreement) of the Companies Act as applied
mutatis mutandis pursuant to Article 96-5, paragraph (3) of the Act following
the deemed replacement of terms, are as follows:

(1) matters related to adequacy of the provisions on the matters set forth in
Article 96-7, items (ii) and (iii) (if there is no such provision, the adequacy as
to the lack thereof);

(i1) the following matters in regard to the converting Mutual Company:

(a) the details of the Financial Statements, etc. for the Most Recent Business
Year (if the converting Mutual Company has no Most Recent Business Year,
the balance sheet as of the day of incorporation thereof);

(b) if, after the last day of the Most Recent Business Year (if the converting
Mutual Company has no Most Recent Business Year, after the day of
incorporation thereof), disposition of any important asset, assumption of a
material obligation or any other event which would have a material impact
on the company's asset status has taken place, the account of such event Gf
the new Most Recent Business Year falls within the period between the day
of commencement of keeping the documents or Electronic or Magnetic
Records under Article 794, paragraph (1) of the Companies Act as applied
mutatis mutandis pursuant to Article 96-5, paragraph (3) of the Act
following the deemed replacement of terms (hereinafter referred to as the
"Day of Commencement of Keeping Agreement for Share Exchange on
Entity Conversion" in this Subsection) and the day when the share
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exchange on Entity Conversion becomes effective, the above is limited to
the accounts of the events which have taken place after the last day of the
new Most Recent Business Year);

(iii) the following matters in regard to the Wholly Owning Parent Company for
Share Exchange on Entity Conversion:

(a) if, after the last day of the Most Recent Business Year (if the Wholly
Owning Parent Company for Share Exchange on Entity Conversion has no
Most Recent Business Year, after the day of incorporation thereof),
disposition of any important asset, assumption of a material obligation or
any other event which would have a material impact on the company's
asset status has taken place, the account of such event (if the new Most
Recent Business Year falls within the period between the Day of
Commencement of Keeping Contract for Share Exchange on Entity
Conversion and the day when the share exchange on Entity Conversion
becomes effective, the above is limited to the accounts of the events which
have taken place after the last day of the new Most Recent Business Year);

(b) if the Wholly Owning Parent Company for Share Exchange on Entity
Conversion has no Most Recent Business Year, the balance sheet as of the
date of its incorporation;

(iv) if any creditor is entitled to raise an objection as to the share exchange on
Entity Conversion pursuant to the provisions of Article 799, paragraph (1)
(Objection of Creditors) of the Companies Act as applied mutatis mutandis
pursuant to Article 96-5, paragraph (3) of the Act following the deemed
replacement of terms, the matters pertaining to the prospect on performance
by the Wholly Owning Parent Company for Share Exchange on Entity
Conversion of its obligations on or after the day when the share exchange on
Entity Conversion becomes effective (limited to the obligations held against
the aforementioned creditor);

(v) if, for the period between the Day of Commencement of Keeping Contract
for Share Exchange on Entity Conversion and the day when the share
exchange on Entity Conversion becomes effective, any change has occurred to
the matters listed in any of the preceding items, the matter so changed.

(Equivalent of Shares in Wholly Owning Parent Company for Share Exchange
on Entity Conversion)

Article 45-10 The equivalent to be specified by Cabinet Office Order, as provided
in Article 794, paragraph (3) (Keeping and Inspection of Documents
Concerning an Absorption-Type Merger Agreement) of the Companies Act as
applied mutatis mutandis pursuant to Article 96-5, paragraph (3) of the Act
following the deemed replacement of terms, is the money to be delivered in
accordance with the provisions of Article 96-7, items (ii) and (iii) of the Act,
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when the amount set forth in item (i) less the amount set forth in item (i) is

smaller than the amount set forth in item (iii):

(1) the total amount of Shares, etc. to be delivered to the members of the
converting Mutual Company;

(ii) from among the Shares, etc. provided in the preceding paragraph, the total
value of the shares in Wholly Owning Parent Company for Share Exchange
on Entity Conversion; and

(iii) the total amount of Shares, etc. as provided in item (i), multiplied by one-
twentieth.

(Amount of Shares)

Article 45-11 The amount to be specified by Cabinet Office Order, as provided in
Article 795, paragraph (2), item (iii) (Approval of the Absorption-Type Merger
Agreement) of the Companies Act as applied mutatis mutandis pursuant to
Article 96-5, paragraph (3) of the Act following the deemed replacement of
terms, is the sum of the amounts set forth in items (i) and (ii), less the amount
set forth in item (iii):

(1) the amount of shares in converted stock company acquired by the Wholly
Owning Parent Company for Share Exchange on Entity Conversion upon the
share exchange on Entity Conversion, which is to be posted on the
accounting books;

(i1) the amount of goodwill recorded pursuant to the provisions of Article 11
(Goodwill) of the Rules of Accounting; and

(iii) the amount of liabilities to be recorded pursuant to the provisions of
Article 12 (Special Account for Shares and Equity) of the Rules of Accounting.

(Amount of Net Assets)

Article 45-12 The method to be specified by Cabinet Office Order, as provided in
Article 796, paragraph (2), item (ii) (Cases Where Approval of the Absorption-
Type Merger Agreement Is Not Required) of the Companies Act as applied
mutatis mutandis pursuant to Article 96-5, paragraph (3) of the Act following
the deemed replacement of terms, is the method whereby the total of the
amounts set forth in items (i) to (vi) as of the Cut-Off Date (meaning the date
of conclusion of a contract for share exchange on Entity Conversion (if, under
the contract, the timing other than the conclusion date thereof (limited to the
timing between the date of conclusion of the contract and the time immediately
prior to the time when the share exchange on Entity Conversion becomes
effective) has been designated, such timing)), less the amount set forth in item
(vii) (or five million yen, if the amount is less than five million yen), is treated
as the amount of net assets of the Wholly Owning Parent Company for Share
Exchange on Entity Conversion:
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(1) the amount of stated capital;

(i1) the amount of capital reserve;

(ii1) the amount of retained earnings reserve;

(iv) the amount of surplus as provided in Article 446 (Amount of Surplus) of
the Companies Act;

(v) the amount pertaining to valuation and translation adjustments, etc. as of
the last day of the Most Recent Business Year (if the Wholly Owning Parent
Company for Share Exchange on Entity Conversion has no Most Recent
Business Year, the day of incorporation thereof);

(vi) the book value of share options; and

(vii) the total amount of the book value of treasury shares and the company's

own share options.

(Number of Shares)

Article 45-13 The number to be specified by Cabinet Office Order, as provided in
Article 796, paragraph (3) (Cases Where Approval of the Absorption-Type
Merger Agreement Is Not Required) of the Companies Act as applied mutatis
mutandis pursuant to Article 96-5, paragraph (3) of the Act following the
deemed replacement of terms, is the smallest of the following numbers:

(i) the number obtained by adding one to the number obtained by multiplying
the total number of Specific Shares (meaning the shares which entitles the
shareholders to exercise their voting rights at a shareholders meeting
pertaining to the act as provided in Article 796, paragraph (3) of the
Companies Act as applied mutatis mutandis pursuant to Article 96-5,
paragraph (3) of the Act following the deemed replacement of terms;
hereinafter the same applies in this Article) by half (if the articles of
incorporation provides that adoption of such resolution of the shareholders
meeting requires the attendance of shareholders having voting rights of not
less than a certain proportion against all voting rights represented by the
Specific Shares, by such proportion), and further by one-third (if the articles
of incorporation provides that adoption of such resolution of the shareholders
meeting requires affirmative votes of not less than a certain proportion
against the total number of voting rights held by the Specific Shareholders
(meaning the shareholders of Specific Shares; hereinafter the same applies in
this Article) attending the shareholders meeting, by a proportion calculated
by subtracting the proportion from one);

(i1) the number of Specific Shares held by the Specific Shareholders who have
given notice to the effect that they dissent from the act provided in Article
796, paragraph (3) of the Companies Act as applied mutatis mutandis
pursuant to Article 96-5, paragraph (3) of the Act, in the case where the
articles of incorporation provides that adoption of the resolution pertaining
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to that act requires affirmative votes of not less than a certain number of
Specific Shareholders, and where the total number of Specific Shareholders,
less the number of Specific Shareholders who have given notice to the stock
company to the effect that they dissent from that act, is less than the certain
number;

(ii1) the number of Specific Shares held by the Specific Shareholders who have
given notice to the effect that they dissent from the act provided in Article
796, paragraph (3) of the Companies Act as applied mutatis mutandis
pursuant to Article 96-5, paragraph (3) of the Act, when the articles of
incorporation provide that adoption of the resolution pertaining to that act is
subject to any provisions thereunder except for those set forth in the
preceding two items, and where the resolution will not be adopted if all of the
Specific Shareholders who have given notice to the effect that they dissent
from that act casted dissenting votes at the shareholders meeting provided in
Article 796, paragraph (3) of the Companies Act as applied mutatis mutandis
pursuant to Article 96-5, paragraph (3) of the Act; and

(iv) the number specified by the articles of incorporation.

(Equivalent of Shares in Wholly Owning Parent Company for Share Exchange
on Entity Conversion)

Article 45-14 An equivalent to be specified by Cabinet Office Order, as provided
in Article 799, paragraph (1), item (iii) (Objection of Creditors) of the
Companies Act as applied mutatis mutandis pursuant to Article 96-5,
paragraph (3) of the Act following the deemed replacement of terms, is the
money to be delivered in accordance with the provisions of Article 96-7, items
(ii) and (iii) of the Act, when the amount set forth in item (i) less the amount
set forth in item (ii) is smaller than the amount set forth in item (iii):

(1) the total amount of Shares, etc. to be delivered to the members of the
converting Mutual Company:;

(i1) from among the Shares, etc. provided in the preceding paragraph, the total
value of the shares in Wholly Owning Parent Company for Share Exchange
on Entity Conversion; and

(ii1) the total amount of Shares, etc. as provided in item (i), multiplied by one-
twentieth.

(Matters Related to Financial Statements)

Article 45-15 The matters specified by Cabinet Office Order, as provided in
Article 799, paragraph (2), item (iii) (Objection of Creditors) of the Companies
Act as applied mutatis mutandis pursuant to Article 96-5, paragraph (3) of the
Act following the deemed replacement of terms, are the matters specified in
each of the following items, in accordance with the categories of the respective
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cases set forth in those items as of the day of the public notice under Article

799, paragraph (2) of the Companies Act as applied mutatis mutandis pursuant

to Article 96-5, paragraph (3) of the Act following the deemed replacement of

terms, or the day of the notice under the same paragraph, whichever comes
earlier:

(i) if, pursuant to the provisions of Article 440 paragraph (1) (Public Notice of
Financial Statements) (including the cases where it is applied pursuant to
the provisions of Article 13 of the Act following the deemed replacement of
terms) and Article 440, paragraph (2) of the Companies Act, or Article 54-7,
paragraph (1) or (2) of the Act, a Notifying Company (collectively meaning a
Wholly Owning Parent Company for Share Exchange on Entity Conversion,
and a converting Mutual Company; hereinafter the same applies in this
Article) has given a public notice of its balance sheet for the Most Recent
Business Year or summary thereof: the following information:

(a) when public notice is given by means of publication on an Official Gazette,
the date of the Official Gazette and the page number on which such public
notice has been published;

(b) when the public notice is given by means of publication on a daily
newspaper featuring news on current events, the name and date of the
newspaper, and the page number on which the public notice has been
published; or

(c) when the public notice is given in the form of an Electronic Public Notice,
the matters listed in Article 911, paragraph (3), item (xxviii), (a)
(Registration of Incorporation of Stock Company) of the Companies Act or
in Article 64, paragraph (2), item (xvii), (a);

(ii) if, in regard to the balance sheet pertaining to the Most Recent Business
year, the Notifying Company has implemented the measure provided in
Article 440, paragraph (3) of the Companies Act or Article 54-7, paragraph
(3) of the Act: the matters listed in Article 911, paragraph (3), (xxvi) of the
Companies Act or in Article 64, paragraph (2), item (xv) of the Act;

(iii) if the Wholly Owning Parent Company for Share Exchange on Entity
Conversion is a stock company as provided in Article 440, paragraph (4) of
the Companies Act, or where the converting Mutual Company is a Mutual
Company as provided in Article 54-7, paragraph (4) of the Act; and where the
Wholly Owning Parent Company for Share Exchange on Entity Conversion or
the converting Mutual Company has submitted the Annual Securities Report
pertaining to the Most Recent Business Year pursuant to the provisions of
Article 24, paragraph (1) (Submission of Annual Reports) of the Financial
Instruments and Exchange Act: such fact;

(iv) if the Notifying Company has no Most Recent Business Year: such fact;

(v) cases other than those set forth in the preceding items: the details of the
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summary of the balance sheet for the Most Recent Business Year as referred
to in Part VI, Chapter 2 of the Rules of Accounting (or Appended Form No. 2,
if the Wholly Owning Parent Company for share exchange on Entity
Conversion is a stock company engaged in Insurance Business (or Appended
Form No. 2-2, in cases of a Company with Specified Transaction Account)) or
in Appended Form No. 3 (Appended Form No. 3-3, in the case of a Small
Amount and Short Term Insurance Company; or Appended Form No. 3-2, in
the case of a Company with Specified Transaction Account).

(Equivalent of Shares in Wholly Owning Parent Company for Share Exchange
on Entity Conversion)

Article 45-16 The equivalent to be specified by Cabinet Office Order, as provided
in Article 801, paragraph (4) (Keeping and Inspection of Documents
Concerning an Absorption-Type Merger) of the Companies Act as applied
mutatis mutandis pursuant to paragraph (6) of the same Article and as further
applied mutatis mutandis pursuant to Article 96-5, paragraph (3) of the Act
following the deemed replacement of terms, is the money to be delivered in
accordance with the provisions of Article 96-7, items (ii) and (iii) of the Act,
when the amount set forth in item (i) less the amount set forth in item (i) is
smaller than the amount set forth in item (iii):

(1) the total amount of Shares, etc. to be delivered to the members of the
converting Mutual Company:;

(i1) from among the Shares, etc. provided in the preceding paragraph, the total
value of the shares in Wholly Owning Parent Company for share exchange on
Entity Conversion; and

(ii1) the total amount of Shares, etc. as provided in item (i), multiplied by one-
twentieth.

(Matters Subject to Prior Disclosure by Stock Companies Jointly Implementing
Share Transfer on Entity Conversion)

Article 45-17 The matters to be specified by Cabinet Office Order, as provided in
Article 803, paragraph (1) (Keeping and Inspection of Documents Concerning a
Consolidation-Type Merger Agreement) of the Companies Act as applied
mutatis mutandis pursuant to Article 96-9, paragraph (5) of the Act following
the deemed replacement of terms, are as follows:

(1) matters related to adequacy of the provisions on the matters set forth in
Article 773, paragraph (1), items (v) to (viii) (Share Transfer Plan); of the
Companies Act;

(ii) the matters pertaining to the adequacy of provisions on the matters set
forth in Article 773, paragraph (1), items (ix) and (x) of the Companies Act
(limited to the matters pertaining to the relevant share options), if all or part
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of the stock companies as referred to in Article 96-9, paragraph (1), item (ix)
of the Act has issued share option under Article 808, paragraph (3), item (iii)
(Right to Request Purchase of Share Options) of the Companies Act;

(iii) the following matters in connection with the other stock company or
converting Mutual Company as set forth in Article 96-9, paragraph (1), item
(ix) of the Act:

(a) the details of the Financial Statements, etc. for the Most Recent Business
Year (if the company has no Most Recent Business Year, the balance sheet
as of the day of incorporation of the other stock company or converting
Mutual Company as set forth in Article 96-9, paragraph (1), item (ix) of the
Act);

(b) when the company has Temporary Financial Statements, etc. prepared as
of a certain day after the last day of the Most Recent Business Year (if the
company has no Most Recent Business Year, the date of incorporation of
the stock company as set forth in Article 96-9, paragraph (1), item (ix) of
the Act) as the provisional account closing date (if there are two or more
provisional account closing dates, whichever comes later), the details of the
Temporary Financial Statements, etc.; and

(c) if, after the last day of the Most Recent Business Year (if the company has
no Most Recent Business Year, after the day of incorporation of the other
stock company or converting Mutual Company as set forth in Article 96-9,
paragraph (1), item (ix) of the Act), disposition of any important asset,
assumption of a material obligation or any other event which would have a
material impact on the company's asset status has taken place, the
accounts of such event (if the new Most Recent Business Year falls within
the period between the day on which the Consolidation-type Merger
Agreement, etc. began to be kept (meaning the day on which the
Consolidation-type Merger Agreement, etc. began to be kept as provided in
Article 803, paragraph (2) of the Companies Act as applied mutatis
mutandis pursuant to Article 96-9, paragraph (5) of the Act; hereinafter
the same applies in this Article) and the day when the Share Transfer
becomes effective, the above is limited to the accounts of the events which
have taken place after the last day of the new Most Recent Business Year);

(iv) the following matters related to the stock company referred to in Article
96-9, paragraph (1), item (ix) of the Act:

(a) if, after the last day of the Most Recent Business Year (if the company
has no Most Recent Business Year, after the day of incorporation of the
stock company or converting Mutual Company as set forth in Article 96-9,
paragraph (1), item (ix) of the Act), disposition of any important asset,
assumption of a material obligation or any other event which would have a
material impact on the company's asset status has taken place, the account
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of such event (if the new Most Recent Business Year falls within the period
between the day on which the Consolidation-type Merger Agreement, etc.
began to be kept and the day when the share transfer becomes effective,
the above is limited to the accounts of the events which have taken place
after the last day of the new Most Recent Business Year);

(b) if the stock company set forth in Article 96-9, paragraph (1), item (ix) of
the Act has no Most Recent Business Year, the balance sheet as of the date
of its incorporation;

(v) If any creditor is entitled to raise an objection as to the share transfer
pursuant to the provisions of Article 810 (Objection of Creditors) (excluding
paragraph (1), items (i) and (i1)) of the Companies Act as applied mutatis
mutandis pursuant to Article 96-9, paragraph (5) of the Act, the matters
pertaining to the prospect on performance by the Wholly Owning parent
Company Formed by Share Transfer on Entity Conversion of its obligations
on or after the day when the share transfer becomes effective (excluding the
obligations to be assumed from the other stock company or converting
Mutual Company under Article 96-9, paragraph (1), item (ix) of the Act; and
limited to the obligations held against the aforementioned creditors who are
entitled to raise the objections);

(vi) if, for the period between the day on which the Consolidation-type Merger
Agreement, etc. began to be kept and the day when the share transfer
becomes effective, any change has arisen in any of the matters listed in the
items of the preceding item, those matters after the change.

(Matters Related to Financial Statements)

Article 45-18 The matters specified by Cabinet Office Order, as provided in
Article 810, paragraph (2), item (iii) (Objection of Creditors) of the Companies
Act as applied mutatis mutandis pursuant to Article 96-9, paragraph (5) of the
Act following the deemed replacement of terms, are the matters specified in
each of following items, in accordance with the categories of the respective
cases set forth in Article 810, paragraph (2) of the Companies Act as applied
mutatis mutandis by replacing certain terms pursuant to Article 96-9,
paragraph (5) of the Act, as of the day of the public notice under the same
paragraph or the day of the notice under Article 810, paragraph (2) of the
Companies Act as applied mutatis mutandis pursuant to Article 96-9,
paragraph (5) of the Act, whichever comes earlier:

(i) if, pursuant to the provisions of Article 440 paragraph (1) (Public Notice of
Financial Statements) (including the cases where it is applied pursuant to
the provisions of Article 13 of the Act following the deemed replacement of
terms) or Article 440, paragraph (2) of the Companies Act or Article 54-7,
paragraph (1) or (2) of the Act, a Notifying Company (meaning a stock
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company and a converting Mutual Company implementing the Share

Transfer on Entity Conversion, as set forth in Article 96-9, paragraph (1),

item (ix) of the Act; hereinafter the same applies in this Article) has given a

public notice of its balance sheet for the Most Recent Business Year or

summary thereof: the following information:

(a) if public notice has been given by means of publication on an Official
Gazette, the date of the Official Gazette and the page number on which
such public notice has been published;

(b) if the public notice has been given by means of publication on a daily
newspaper featuring news on current events, the name and date of the
newspaper, and the page number on which the public notice has been
published;

(c) if the public notice has been given by means of an Electronic Public Notice,
the matters listed in Article 911, paragraph (3), item (xxviii), (a)
(Registration of Incorporation of Stock Company) of the Companies Act or
in Article 64, paragraph (2), item (xvii), (a) of the Act;

(ii) if, in regard to the balance sheet pertaining to the Most Recent Business
year, the Notifying Company has implemented the measures provided in
Article 440, paragraph (3) of the Companies Act or in Article 54-7, paragraph
(3) of the Act: the matters listed in Article 911, paragraph (3), item (xxvi) of
the Companies Act or in Article 64, paragraph (2), item (xv) of the Act;

(iii) if the Notifying Company is a stock company as provided in Article 440,
paragraph (4) of the Companies Act or a Mutual Company as provided in
Article 54-7, paragraph (4) of the Act, and it has submitted the Annual
Securities Report pertaining to the Most Recent Business Year pursuant to
the provisions of Article 24, paragraph (1) (Submission of Annual Reports) of
the Financial Instruments and Exchange Act: such fact;

(iv) if the Notifying Company has no Most Recent Business Year: such fact; and

(v) cases other than those set forth in the preceding items: the details of the
summary of the balance sheet for the Most Recent Business Year as referred
to in Part VI, Chapter 2 of the Rules of Accounting (or Appended Form No. 2,
if a stock company set forth in Article 96-9, paragraph (1), item (ix) of the Act
is a stock company engaged in Insurance Business (or Appended Form No. 2-
3, in the case of a Small Amount and Short Term Insurance Company; or
Appended Form 2-2, in the case of a Company with Specified Transaction
Account)) or in Appended Form No. 3 (Appended Form No. 3-3, in the case of
a Small Amount and Short Term Insurance Company; or Appended Form No.
3-2, in the case of a Company with Specified Transaction Account).

(Matters Subject to Stock Company Jointly Implementing Share Transfer on
Entity Conversion)
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Article 45-19 The matters to be specified by Cabinet Office Order, as provided in
Article 811, paragraph (1), item (ii) (Keeping and Inspection of Documents
Concerning an Incorporation-Type Company Split or Share Transfer) of the
Companies Act as applied mutatis mutandis by replacing certain terms
pursuant to Article 96-9, paragraph (5) of the Act, are as follows:

(i) the day when the share transfer becomes effective;

(i1) the progress of the following procedures:

(a) the progress of the procedures pertaining to the demand under Article
805-2 (Demanding Cessation of a Consolidation-Type Merger) of the
Companies Act as applied mutatis mutandis pursuant to Article 96-9,
paragraph (5) of the Act; and

(b) the progress of the procedures under Article 806 (Dissenting
Shareholders' Appraisal Rights), Article 808 (excluding paragraph (1),
items (i) and (ii) and paragraph (3), items (i) and (ii)) (Exercise of
Appraisal Rights on Share Options) and Article 810 (excluding paragraph
(1), items (i) and (ii)) (Objections of Creditors) of the Companies Act as
applied mutatis mutandis pursuant to Article 96-9, paragraph (5) of the
Act;

(iii) the progress of the procedures under Article 88 of the Act implemented by
the converting Mutual Company;

(iv) the number of shares in the stock company under Article 96-9, paragraph
(1), item (ix) of the Act which have been transferred to the Wholly Owning
Parent Company Formed by Share Transfer on Entity Conversion, in virtue
of the share transfer (or the classes of share and the number of shares by
class, if the stock company under that item is a company with class shares);

(v) beyond what is set forth in the preceding items, material matters related to
the share transfer.

(Application for Authorization of Entity Conversion from Mutual Company to
Stock Company)

Article 46 When a Mutual Company intends to obtain the authorization under
Article 96-10, paragraph (1) of the Act, it must submit to the Commissioner of
the Financial Services Agency or Other Official a written application for
authorization, with the following documents attached thereto:

(i) a written statement of reasons;

(ii) a document stating the details of the entity conversion plan;

(iii) the articles of incorporation of the converted stock companys;

(iv) minutes of a general meeting of members or Member Representatives
Meeting;

(v) a balance sheet;

(vi) a document describing the expenses required for Entity Conversion;
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(vii) a document certifying that the public notice under Article 88, paragraph
(2) has been given;

(viii) if any policyholder or other creditor has raised any objection under Article
88, paragraph (4), a document certifying that the company has made
payment or provided equivalent security to such policyholder or other
creditor, or has entrusted equivalent property to a trust company, etc. for the
purpose of having such policyholder or other creditor receive the payment, or
that the reduction of the capital poses no risk of detriment to the interest of
such policyholder or other creditor; and

(ix) a document certifying that the number of policyholders who raised
objections under Article 88, paragraph (6) of the Act did exceed one-fifth of
the total number of policyholders as indicated in the same paragraph; or a
document certifying that the amount provided in Article 43 as pertaining to
such policyholders as referred to in the same paragraph did not exceed one-
fifth of the total amount as referred to in Article 88, paragraph (6) of the Act;

(x) a document certifying the acceptance of the office by the person to assume
the position of directors and company auditors (or directors, in the case of a
company with audit and supervisory committee; or directors and executive
officers in the case of a company with nominating committee, etc.) of the
converted stock company, and résumés of such persons;

(xi) if the converted stock company is a company with accounting advisor, a
document certifying the acceptance of the office by the person to assume the
position of accounting advisor of the converted stock company, and résumés
of such person;

(xi)-2 if the converted stock company is a Company with financial auditor, a
document certifying the acceptance of the office by the person to assume the
position of financial auditor of the converted stock company, and résumés of
the person;

(xii) when the shares are to be issued upon the Entity Conversion pursuant to
the provisions of Article 92 of the Act, the following matters:

(a) a document certifying the application for subscription for the shares;

(b) when the subject of contribution is money, a document certifying that the
completion of the payment under Article 96, paragraph (1) of the Act;

(c) when the subject of contribution is any other property than money, the
following documents:

1. in the case where an inspector has been appointed, a document
containing the investigation report by the inspector and the documents
attached thereto;

2. in the case referred to in Article 207, paragraph (9), item (iii)
(Contribution of Non-Monetary Property) of the Companies Act as
applied mutatis mutandis pursuant to Article 96-4 of the Act, a
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document certifying the market price of the securities;

3. in the case referred to in Article 207, paragraph (9), item (iv) of the
Companies Act as applied mutatis mutandis pursuant to Article 96-4 of
the Act, a document containing the verification provided in that item
and the documents attached thereto; and

4. in the case referred to in Article 207, paragraph (9), item (v) of the
Companies Act as applied mutatis mutandis pursuant to Article 96-4 of
the Act, the account book containing descriptions of the monetary
claims as referred to in that item;

(d) in the cases where any judicial decision has been rendered in regard to an
inspector's report, a transcript of such judicial decision;
(xii1) a document describing any other matters which would serve as reference
information for an examination conducted pursuant to the provisions of
Article 96-10, paragraph (2) of the Act.

(Matters Subject to Public Notice after Entity Conversion from Mutual
Company to Stock Company)

Article 46-2 The matters to be specified by Cabinet Office Order, as provided in
Article 82, paragraph (1) of the Act as applied mutatis mutandis pursuant to
Article 96-15 of the Act, are as follows:

(i) the progress of procedures under Article 88 of the Act; and

(ii) Effective Date (meaning the Effective Date as provided in Article 86,
paragraph (4), item (xii) of the Act; the same applies in item (iv) of the
following Article).

(Matters Subject to Ex-Post Facto Disclosure by Converted Stock Company)
Article 46-3 The matters to be specified by Cabinet Office Order, as provided in
Article 82, paragraph (2) of the Act as applied mutatis mutandis pursuant to

Article 96-15 of the Act, are as follows:
(i) the progress of procedures under Article 88 of the Act; and
(i1) when the share exchange on Entity Conversion was implemented, the
following matters:
(a) the date when the share exchange on Entity Conversion becomes
effective;
(b) the progress of the following procedures by the Wholly Owning Parent

Company for Share Exchange on Entity Conversion;

1. the progress of the procedures pertaining to the demand under Article
796-2 (Demanding Cessation of Absorption-Type Merger) of the
Companies Act as applied mutatis mutandis pursuant to Article 96-5,
paragraph (3) of the Act; and

2. the progress of the procedures under Article 797 (Dissenting
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Shareholders' Appraisal Rights), Article 799 (excluding paragraph (1),
items (i) and (i1)) (Objections of Creditors) of the Companies Act as
applied mutatis mutandis pursuant to Article 96-5, paragraph (3) of
the Act;

(c) the number of shares in the converted stock company transferred to the
Wholly Owning Parent Company Formed by Share Transfer on Entity
Conversion, in virtue of the share exchange on Entity Conversion (or the
classes of share and the number of shares by class, if the stock company
under that item is a company with class shares);

(d) beyond what is set forth in the (a) to (c), material matters related to the
share exchange on Entity Conversion;

(iii) when the Share Transfer on Entity Conversion was implemented, the
following matters:

(a) the date when the Share Transfer on Entity Conversion becomes effective;

(b) the progress of the following procedures in relation to the stock company
referred to in Article 96-9, paragraph (1), item (ix) of the Act:

1. the progress of the procedures pertaining to the demand under Article
805-2 (Demanding Cessation of a Consolidation-Type Merger) of the
Companies Act as applied mutatis mutandis pursuant to Article 96-9,
paragraph (5) of the Act; and

2. the progress of the procedures under Article 806 (Dissenting
Shareholders' Appraisal Rights), Article 808 (excluding paragraph (1),
items (i) and (ii) and paragraph (3), items (i) and (ii)) (Exercise of
Appraisal Rights on Share Options) and Article 810 (excluding
paragraph (1), items (i) and (ii)) (Objections of Creditors) of the
Companies Act as applied mutatis mutandis pursuant to Article 96-9,
paragraph (5) of the Act;

(c) the status of progress of the procedures under Article 88 of the Act in
relation to the other converting Mutual Company;

(d) the number of shares in the converted stock company which have been
transferred to the Wholly Owning Parent Company Formed by Share
Transfer on Entity Conversion, in virtue of the Share Exchange on Entity
Conversion (or the classes of share and the number of shares by class,
where the stock company under that item is a company with class shares);

(e) beyond what is set forth in (a) to (d), material matters related to the
Share Transfer on Entity Conversion;

(iv) Effective Date; and
(v) beyond what is set forth in the preceding items, material matters related to

the Entity Conversion.

Chapter IIT Business
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(Restrictions on Methods of Asset Investment)

Article 47 The methods to be specified by Cabinet Office Order, as provided in

Article 97, paragraph (2) of the Act are as follows:

(1) acquisition of Securities (meaning Securities provided in Article 2,
paragraph (1) of the Financial Instruments and Exchange Act and those
deemed to be Securities pursuant to the provisions of paragraph (2) of the
same Article) (excluding acquisition which falls under items (iii), (iii)-2, (vi)-2,
(viii), and (ix));

(ii) acquisition of real property;

(iii) acquisition of monetary claims;

(ii1)-2 acquisition of Short-Term Bonds, etc. (meaning Short-Term Bonds, etc.
provided in Article 98, paragraph (6) of the Act; the same applies
hereinafter);

(iv) acquisition of gold bullion;

(v) loan of money (including call loans);

(vi) loan of Securities;

(vi)-2 capital contributions pertaining to a partnership agreement provided in
Article 667, paragraph (1) (Partnership Agreement) of the Civil Code or a
silent partnership agreement provided in Article 535 (Silent Partnership
Agreement) of the Commercial Code (Act No. 48 of 1899);

(vii) deposits or savings;

(viii) trusts of money, monetary claims, Securities, or real property, etc.;

(ix) Transactions of Securities-Related Derivatives (meaning Transactions of
Securities-Related Derivatives provided in Article 28, paragraph (8), item (vi)
(Definitions) of the Financial Instruments and Exchange Act; the same
applies hereinafter);

(x) Derivative Transactions provided in Article 2, paragraph (20) (Definitions)
of the Financial Instruments and Exchange Act (excluding those falling
under transactions listed in the preceding item);

(xi) Financial Derivative Transactions provided in Article 98, paragraph (1),
item (viii) of the Act;

(xii) futures foreign exchange transactions; and

(xii1)) methods equivalent to those listed in the preceding items.

Article 48 Deleted

(Other Persons Having Special Relationship with the Same Person)

Article 48-2 (1) Persons who have a special relationship to be specified by
Cabinet Office Order, as provided in Article 97-2, paragraph (2) of the Act, are
as the persons specified in the following items, when the same person provided
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in the main clause of the same paragraph (excluding persons who have a
special relationship as specified by Cabinet Office Order; hereinafter referred
to as the "Same Investment Target" in this Article, the following Article and
Article 48-5) is not a Subsidiary Company of the Insurance Company, an
Insurance Holding Company of which the Insurance Company is a Subsidiary
Company, or a Subsidiary Company of the Insurance Holding Company (such
persons exclude the Insurance Company, a Subsidiary Company of the
Insurance Company, an Insurance Holding Company of which the Insurance
Company is a Subsidiary Company, and a Subsidiary Company of the
Insurance Holding Company):

(i) the following persons, if the Same Investment Target is a company:

(a) a Subsidiary Company of the Same Investment Target;

(b) a company that holds the Same Investment Target as its Subsidiary
Company;

(c) a Subsidiary Company of a company listed in (b) (excluding the Same
Investment Target and also excluding a party which falls under the
category of a company listed in (a) or (b));

(d) a person other than a company that holds the voting rights exceeding 50
percent of All Shareholders' Voting Rights of the Same Investment Target;

(e) a person other than a company that holds the voting rights exceeding 50
percent of All Shareholders' Voting Rights of the company that holds the
Same Investment Target as its Subsidiary Company;

(f) a company over 50 percent of All of whose Shareholders' Voting Rights are
held by a person listed in (d) or (e) (excluding a company that falls under
the Same Investment Target and a company listed in (b)), and a Subsidiary
Company of the company; or

(g) other company over 50 percent of All of whose Shareholders' Voting
Rights are held by the Same Investment Target or a company listed in (a),
(b), (c), or (f) (referred to as a "Company for Aggregation" in paragraph (3))
and a person listed in (d) or (e) (such other company excludes that which
falls under any company listed in (a), (b), (c), or (f);

(i1) the following persons, if the Same Investment Target is not a company:

(a) a company over 50 percent of All of whose Shareholders' Voting Rights
are held by the Same Investment Target (hereinafter referred to as a
"Company Under Control of Same Investment Target" in this Article); or

(b) other company over 50 percent of All of whose Shareholders' Voting
Rights are held by the Same Investment Target and one or multiple
company (companies) controlled by the Same Investment Target, or by one
or multiple company (companies) controlled by the Same Investment
Target (such other company excludes that which falls under a company
listed in (a)).
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(2) The provisions of Article 2, paragraph (15) of the Act apply mutatis mutandis
to Voting Rights held by persons provided in the items of the preceding
paragraph or such persons' Voting Rights held, if any of these provisions
applies.

(3) For the purpose of application of the provisions of the items of paragraph (1),
a company listed in item (i), (g) of the same paragraph and a company listed in
item (i1), (b) of the same paragraph is deemed to be a Company for Aggregation
and a Company Under Control of Same Investment Target, respectively.

(Restrictions on Amount of Asset Investment Provided in Article 97-2,
Paragraph (2) of the Insurance Business Act)

Article 48-3 (1) The amount to be specified by Cabinet Office Order as the
amount of asset investment by an Insurance Company to the same person as
provided in Article 97-2, paragraph (2) of the Act is as follows:

(i) from among the total assets (in cases where a Special Account or
Accumulation Account (meaning an account established pursuant to the
provisions of Article 30-3, paragraph (1) (including the cases where it is
applied mutatis mutandis pursuant to Article 63 following the deemed
replacement of terms); hereinafter the same applies in this paragraph and
Article 59-2, paragraph (1), item (iii), (b), 6.) is established, assets that have
been accounted for under the Special Account or Accumulation Account are
excluded; hereinafter the same applies in item (i) of the following paragraph
and Article 48-5, paragraph (2)), the amount obtained by summing up the
amounts of assets listed in (a) to (e) below (if the assets are Available-for-
Sale Securities (meaning Available-for-Sale Securities prescribed in Article 8,
paragraph (22) of the Regulation on Financial Statements, etc.; the same
applies hereinafter), and when the sum of their amounts recorded in the
balance sheet exceeds the sum of their book values, the sum of their book
values) pertaining to investment to the same person:

(a) corporate bonds (excluding Short-Term Bonds (meaning Short-Term
Bonds listed in Article 98, paragraph (6), item (i) of the Act and Short-
Term Bonds listed in item (v) of the same paragraph; the same applies in
Article 53-2-2, paragraph (2), Article 53-6-2, paragraph (2), item (iii), and
Article 140-3, paragraph (1), item (i), (a)) and shares issued by the same
person (including capital contributions; hereinafter the same applies in (a))
(excluding shares issued by the same person in cases where the same
person is any of the following persons which is a Subsidiary Company of
the Insurance Company)):

1. a person specified in Article 106, paragraph (1), item (i) to item (i1)-2 and
item (viii) of the Act;
2. an Insurance Holding Company, Small Amount and Short Term
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insurance holding company and a company specified in Article 106,
paragraph (1), item (xv) of the Act (limited to the company having the
company listed in item (viii) of the same paragraph as its Subsidiary
Company; the same applies in i.) whose ratio obtained by dividing the
total amount of its own income and its Subsidiary Companies' income
(limited to the following companies) by the total amount of its own
income and its Subsidiary Companies' income is not smaller than 90
percent:

i. a person specified in Article 106, paragraph (1), item (i) to item (ii)-2,
item (viii) and item (xv), Insurance Holding Company and small
amount and short term insurance holding company;

1. a company engaged solely in the business specified in the items of
Article 56-2, paragraph (1);

1i1. a company engaged solely in the business specified in the items of
Article 56-2, paragraph (9);

1v. a company engaged solely in the business specified in the items of
Article 210-7, paragraph (2) (excluding those set forth in ii) above);
or

v. a company engaged solely in the business specified in the items of
Article 211-34, paragraph (1) (excluding those set forth in ii) to iv)
above);

(b) loans (excluding loans to be granted under policy conditions, call loans,
and other loans specified by the Commissioner of the Financial Services
Agency) and loaned Securities (excluding the portion equivalent to the
amount of the collateral of loaned Securities secured by cash) to the same
person;

(c) deposits (excluding current deposits and ordinary deposits) to the same
person;

(d) guarantee of debts for the same person;

(e) the amount calculated in accordance with the standard specified by the
Commissioner of the Financial Services Agency as assets for investment
pertaining to the Derivative Transactions with the same person;

(f) assets for investment for the business specified in Article 98, paragraph
(1), item (xii) of the Act with the same person (limited to those recorded on
the lease in investment assets account of the balance sheet (in cases where
the amount of ancillary expenses necessary for making available the leased
property prescribed in (a) of that item is not recorded in the lease in
investment assets account, including such ancillary expenses));

(i1) if an Accumulation Account is established, the amount obtained by
summing up the amounts of Assets in Accumulation Account listed in (a) to

(f) of the preceding item.
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(2) The amount calculated in accordance with Cabinet Office Order, as provided
in Article 97-2, paragraph (2) of the Act is the amount set forth in the following
items, in accordance with the categories of the amounts of asset investment as
respectively set forth therein; provided, however, that this does not apply when
approved by the Commissioner of the Financial Services Agency:

(i) the amount of asset investment provided in item (i) of the preceding
paragraph: the amounts as respectively specified below in accordance with
the following categories of the amounts of asset investment:

(a) the amount pertaining to investment to the Same Investment Target
(excluding the amount listed in (c)): the amount calculated by multiplying
the amount of the total assets (if the assets are Available-for-Sale
Securities, and when the sum of their amounts recorded in the balance
sheet exceeds the sum of their book values, the sum of their book values;
hereinafter the same applies in this item and Article 48-5, paragraph (2))
by 10 percent (with regard to loans provided in item (i), (b) of the preceding
paragraph, guarantee of debts provided in (d) of that item and assets for
investment pertaining to the business specified in Article 98, paragraph (1),
item (xii) of the Act as referred to in item (i), (f) of the preceding paragraph
(hereinafter referred to as "Loans, etc." in this item and Article 48-5,
paragraph (2)), the amount calculated by multiplying the amount of the
total assets by 3 percent);

(b) the amount pertaining to investment to the same person (excluding the
amount listed in (d)): the amount calculated by multiplying the amount of
the total assets by 10 percent (with regard to Loans, etc., the amount
calculated by multiplying the amount of the total assets by 3 percent);

(c) the amount pertaining to investment to an Insurance Company's Major
Shareholder who holds voting rights not less than the Major Shareholder
Threshold in the Insurance Company: the amount calculated by
multiplying the amount of the total assets by 6 percent (with regard to
Loans, etc., the amount calculated by multiplying the amount of the total
assets by 2 percent); or

(d) when the Insurance Company's Major Shareholder who holds voting
rights not less than the Major Shareholder Threshold in the Insurance
Company is the Same Investment Target, the amount pertaining to
investment to the same person related to the Insurance Company's Major
Shareholder: the amount calculated by multiplying the amount of the total
assets by 6 percent (with regard to Loans, etc., the amount calculated by
multiplying the amount of the total assets by 2 percent);

(ii) the amount of asset investment, in cases provided in item (ii) of the
preceding paragraph: the amounts as respectively specified below in
accordance with the following categories of the amounts of asset investment:
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(a) the amount pertaining to investment to the Same Investment Target
(excluding the amount listed in (c)): the amount calculated by multiplying
the total amount of Assets in Accumulation Account (if the assets are
Available-for-Sale Securities, and when the sum of their amounts recorded
in the balance sheet exceeds the sum of their book values, the sum of their
book values; hereinafter the same applies in this item) by 10 percent (with
regard to assets specified by the Commissioner of the Financial Services
Agency, the amount calculated by multiplying by ratios specified thereby);

(b) the amount pertaining to investment to the same person (excluding the
amount listed in (d)): the amount calculated by multiplying the total
amount of Assets in Accumulation Account by 10 percent (with regard to
assets specified by the Commissioner of the Financial Services Agency, the
amount calculated by multiplying by ratios specified thereby);

(c) the amount pertaining to investment to an Insurance Company's Major
Shareholder who holds voting rights not less than the Major Shareholder
Threshold in the Insurance Company: the amount calculated by
multiplying the total amount of Assets in Accumulation Account by 6
percent (with regard to assets specified by the Commissioner of the
Financial Services Agency, the amount calculated by multiplying by ratios
specified thereby); or

(d) when an Insurance Company's Major Shareholder who holds voting rights
not less than the Major Shareholder Threshold in the Insurance Company
1s the Same Investment Target, the amount pertaining to investment to
the same person related to the Insurance Company's Major Shareholder:
the amount calculated by multiplying the total amount of Assets in
Accumulation Account by 6 percent (with regard to assets specified by the
Commissioner of the Financial Services Agency, the amount calculated by
multiplying by ratios specified thereby).

(3) When an Insurance Company intends to obtain an approval set forth in the
proviso to the preceding paragraph, it must submit to the Commaissioner of the
Financial Services Agency a written application for approval, with a written
statement of reasons and a document containing any other matters which

would serve as reference information attached thereto.

(Persons Having Special Relationship with Insurance Company)

Article 48-4 A Person having a special relationship to be specified by Cabinet
Office Order, as provided in Article 97-2, paragraph (3) of the Act is as follows:
(1) a Subsidiary Corporation, etc. (meaning a Subsidiary Corporation, etc.

provided in Article 13-5-2, paragraph (3) of the Cabinet Order; the same
applies hereinafter) of the Insurance Company; or
(i1) an Affiliated Corporation, etc. (meaning an Affiliated Corporation, etc.
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provided in Article 13-5-2, paragraph (4) of the Cabinet Order; the same
applies hereinafter) of the Insurance Company.

(Restrictions on Amount of Asset Investment Provided in Article 97-2,
Paragraph (3) of the Insurance Business Act)

Article 48-5 (1) The amount to be specified by Cabinet Office Order as the
amount of asset investment by the Insurance Company and the Subsidiary
Company, etc. provided in the first sentence of Article 97-2, paragraph (3) of
the Act (meaning a Subsidiary Company, etc. provided in the first sentence of
the same paragraph; hereinafter the same applies in this Article and the
following Article) or such amount by the Subsidiary Company, etc. to the same
person, as referred to in Article 97-2, paragraph (3) of the Act is the amount
obtained by summing up the amounts listed in the following items pertaining
to investment to the Same Investment Target or the same person (hereinafter
referred to as the "Grand Total Amount of Asset Investment" in this Article
and the following Article):

(1) the amount of asset investment calculated pursuant to the provisions of
Article 48-3, paragraph (1), item (i), with regard to the Insurance Company;
and

(i1) the amount of asset investment calculated pursuant to the provisions of
Article 48-3, paragraph (1), item (i), with regard to the Subsidiary Company,
etc. of the Insurance Company.

(2) The amount calculated in accordance with Cabinet Office Order, as provided
in Article 97-2, paragraph (3) of the Act is the amount set forth in the following
items, in accordance with the categories of the amounts of asset investment as
respectively set forth therein; provided, however, that this does not apply when
approved by the Commissioner of the Financial Services Agency:

(1) the Grand Total Amount of Asset Investment to the Same Investment
Target (excluding the amount listed in item (iii)): the amount calculated by
multiplying the sum of the amount of the total assets of the Insurance
Company and the amount of equity capital of the Subsidiary Company, etc.
(hereinafter referred to as the "Grand Total of Assets, etc." in this
paragraph) by 10 percent (with regard to Loans, etc., the amount calculated
by multiplying the Grand Total of Assets, etc. by 3 percent);

(i1) the Grand Total Amount of Asset Investment to the same person (excluding
the amount listed in item (iv)): the amount calculated by multiplying the
Grand Total of Assets, etc. by 10 percent (with regard to Loans, etc., the
amount calculated by multiplying the Grand Total of Assets, etc. by 3
percent);

(iii) the Grand Total Amount of Asset Investment to an Insurance Company's
Major Shareholder who holds voting rights exceeding the Major Shareholder

211



Threshold in the Insurance Company: the amount calculated by multiplying
the Grand Total of Assets, etc. by 6 percent (with regard to Loans, etc., the
amount calculated by multiplying the Grand Total of Assets, etc. by 2
percent); or

(iv) when an Insurance Company's Major Shareholder who holds voting rights
exceeding the Major Shareholder Threshold in the Insurance Company is the
Same Investment Target, the Grand Total Amount of Asset Investment to
the same person related to the Insurance Company's Major Shareholder: the
amount calculated by multiplying the Grand Total of Assets, etc. by 6 percent
(with regard to Loans, etc., the amount calculated by multiplying the Grand
Total of Assets, etc. by 2 percent).

(3) When an Insurance Company intends to obtain an approval set forth in the
proviso to the preceding paragraph, it must submit to the Commaissioner of the
Financial Services Agency a written application for approval, with a written
statement of reasons and a document containing any other matters which
would serve as reference information attached thereto.

(Necessary Matters Concerning Application of the Provisions of Article 97-2,
Paragraph (3) of the Insurance Business Act)

Article 48-6 (1) The amount of asset investment by the Insurance Company and
the Subsidiary Company, etc. or such amount by the Subsidiary Company, etc.
to the same person, as provided in Article 97-2, paragraph (3) of the Act is the
amount that remains after deducting the Adjustment for the same person from
the Grand Total Amount of Asset Investment.

(2) The Adjustment provided in the preceding paragraph is the portion of the
loans for funds to be provided by the Subsidiary Company, etc. that is
guaranteed by the Insurance Company or other Subsidiary Company, etc. or
other amount specified by the Commissioner of the Financial Services Agency.

(3) The Grand Total of Assets, etc. provided in paragraph (2), item (i) of the
preceding Article is the amount adjusted as necessary, as specified by the
Commissioner of the Financial Services Agency.

(Prohibition of Acts in Evasion of Law by Way of Creation of Trusts)

Article 49 An Insurance Company may not evade restrictions under Articles 47,
48-3, and 48-5 by way of creation of trusts on money, monetary claims,
Securities, or real property, etc.

(Exception of Restrictions on Investment of Assets)

Article 50 An Insurance Company may, if the method or the amount of asset
investment contravenes restrictions under Articles 47, 48-3, and 48-5 and the
preceding Article, due to any fluctuations of the prices of the assets, the
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exercise of security interests, the substitute performance or any other reasons
contrary to the Insurance Company's intention, continue to make asset
investments by such method or in such amount. In this case, the Insurance
Company must gradually effect modification to the method and the amount of
asset investment in accordance with the purport of Articles 47, 48-3, and 48-5
and the preceding Article.

(Business Agency or Business Handling Service)

Article 51 Business agency service or business handling service to be specified
by Cabinet Office Order, as provided in Article 98, paragraph (1), item (i) of the
Act, 1s as follows:

(i) the following business handling services or other services pertaining to
Insurance Business, for other Insurance Companies (including Foreign
Insurers), Small Amount and Short Term Insurance Company, or ship-
owners mutual insurance associations (meaning ship-owners mutual
insurance associations provided in Article 2, paragraph (1) (Definition) of the
Ship-owners Mutual Insurance Association Act (Act No. 177 of 1950); the
same applies hereinafter):

(a) preparation, delivery and receiving, etc. of documents concerning
underwriting of insurance and other services;

(b) services for receiving Insurance Premiums and services for paying
Insurance Proceeds, etc.;

(c) investigation into insured events and other matters pertaining to
insurance contracts; and

(d) education and management of persons soliciting insurance;

(ii) acting as an agent (including provision of an brokerage service; hereinafter
the same applies in this Article, Articles 141 and 211-24) for the conclusion
of insurance contracts or carrying out other services pertaining to Insurance
Business including damage assessment on behalf of other Insurance
Companies (including Foreign Insurers), Small Amount and Short Term
Insurance Company, or ship-owners mutual insurance associations, which is
deemed reasonable to be carried out by an Insurance Company from the
viewpoint of improving convenience of Policyholders, etc.;

(iii) the Bank Agency Service, etc. (meaning the Bank Agency Service provided
in Article 2, paragraph (14) of the Banking Act (Act No. 59 of 1981); the Long
Term Credit Bank Agency Service provided in Article 16-5, paragraph (2) of
the Long Term Credit Bank Act; the Shinkin Bank Agency Service provided
in Article 85-2, paragraph (2) of the Shinkin Bank Act (Act No. 238 of 1951);
the Labor Bank Agency Service provided in Article 89-3, paragraph (2) of the
Labor Bank Act (Act No. 227 of 1953); the Credit Cooperative Agency Service
provided in Article 6-3, paragraph (2) of the Act on Financial Businesses by
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Cooperative (Act No. 183 of 1949); the Specific Credit Business Agency
Service provided in Article 92-2, paragraph (2) of the Agricultural
Cooperatives Act; the Specific Credit Business Agency Service provided in
Article 121-2, paragraph (2) of the Fishery Cooperatives Act; and the
Norinchukin Bank Agency Service provided in Article 95-2, paragraph (2) of
the Norinchukin Bank Act (Act No. 93 of 2001); the same applies in Article
141, item (iii) and Article 234, paragraph (1), item (xviii));

(iii)-2 acting as an agent for the Funds Transfer Service (meaning the Funds
Transfer Service provided in Article 2 (Definitions), paragraph (2) of the Act
on Financial Settlement (Act No. 59 of 2009); the same applies in Article 56-2,
paragraph (2), item (xxxiv)-2-2) conducted by the Funds Transfer Service
Provider (meaning the Funds Transfer Service Provider provided in Article 2,
paragraph (3) of the same Act; the same applies in Article 56-2, paragraph
(2), item (xxxiv)-2-2) or business handling service pertaining to the Funds
Transfer Service;

(iv) acting as an agent for the loan of funds or providing business handling
service services pertaining to the loan of funds, on behalf of other Insurance
Companies (including Foreign Insurers) or other persons engaged in
financial business (excluding services falling under item (iii));

(v) business handling services concerning the depositing or withdrawal of
money pertaining to the deposit or loan business to be conducted by a Bank,
etc. (meaning a Bank, etc. provided in Article 275, paragraph (1), item (i) of
the Act; the same applies in Article 53-3-3, Article 141, item (v), Part III,
Chapter I, Article 234, and Article 234-27, paragraph (1), item (i1)) by the use
of cash dispensers or automated teller machines (excluding services falling
under item (iii));

(vi) acting as an agent for the conclusion of Investment Advisory Contracts
(meaning Investment Advisory Contracts provided in Article 2, paragraph (8),
item (xi) (Definitions) of the Financial Instruments and Exchange Act; the
same applies in Article 141, item (vi)) or Discretionary Investment Contracts
(meaning Discretionary Investment Contracts provided in item (xii), (b) of
the same paragraph; the same applies in Article 56-2, paragraph (2), item
(xxvi) and Article 141, item (vi)) on behalf of a Financial Instruments
Business Operator, etc. (meaning a Financial Instruments Business Operator,
etc. provided in Article 34 (Obligation of Notification to Professional
Investors) of the Financial Instruments and Exchange Act; the same applies
in Article 52-21, item (iii) and Article 141, item (vi)); or business handling
service pertaining to such contracts; and

(vii) acting as an agent for the following businesses on behalf of a Trust
Company, etc., Foreign Trust Company (meaning a Foreign Trust Company
provided in Article 2, paragraph (6) (Definitions) of the Trust Business Act;
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the same applies hereinafter), or Life Insurance Company, etc. Carrying Out

Insurance Proceeds Trust Business (such Insurance Proceeds Trust Business

means that which is provided in Article 99, paragraph (3) of the Act; and

such Life Insurance Company, etc. Carrying Out Insurance Proceeds Trust

Business means that which is provided in Article 13-3 of the Cabinet Order;

the same applies hereinafter), or business handling service for such

businesses (excluding businesses falling under those provided in Article 99,

paragraph (1) of the Act):

(a) the conclusion of Trust Contracts (excluding trust contracts pertaining to
trusts provided in Article 3, item (i) (Businesses That Financial
Institutions Cannot Conduct) of the Order for Enforcement of the Act on
Engagement in Trust Business by Financial Institutions (Cabinet Order No.
31 of 1993) and in Article 3, paragraph (1), item (i) (Businesses That
Financial Institutions Cannot Conduct) of the Regulation for Enforcement
of the Act on Engagement in Trust Business by Financial Institutions
(Ministry of Finance Order No. 16 of 1982); the same applies in Article 141,
item (vii), (a)); and

(b) the conclusion of contracts to accept the entrustment of businesses listed
in the items of Article 1, paragraph (1) (Authorization for Engagement in
Trust Business by Financial Institutions) of the Act on Engagement in
Trust Business by Financial Institutions (excluding businesses listed in
the items of Article 3 of the Order for Enforcement of the Act on
Engagement in Trust Business by Financial Institutions; the same applies
in Article 141, item (vii), (b)).

(Application for Authorization of Business Agency or Business Handling
Services)

Article 51-2 (1) When an Insurance Company intends to obtain approval set
forth in Article 98, paragraph (2) of the Act, it must submit to the
Commissioner of the Financial Services Agency a written application for
approval, with the following documents attached thereto:

(i) a written statement of reasons;

(i1) a document stating the details of the business or the services for which the
Insurance Company provides business agency or business handling services
as provided in Article 98, paragraph (1), item (i) of the Act (referred to as
"Agency B