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Rules of Procedure for Shareholders' 

Meetings 
Article 1:  Unless otherwise provided by laws and regulations, the General 

Shareholders' Meeting of the Company shall be conducted in accordance 

with these Rules. 

Article 2:  The Company shall set up an attendance log for attending shareholders 

to sign; attendance cards may be submitted by attending shareholders in 

lieu of signing the attendance log. The number of attending shares shall 

be calculated based on the attendees recorded in the attendance log and 

the number of attendance cards submitted, to which is added the number 

of shares where voting rights are exercised in writing or electronically. 

Article 3:  Attendance and voting of the General Shareholders' Meeting shall be 

determined by the number of shares represented at the meeting. 

Article 4:  General Shareholders' Meeting shall be held at locations that are suitable 

and convenient for shareholders’ attendance. Meetings shall not begin 

earlier than 9 AM or later than 3 PM. 

Article 5:  General Shareholders' Meetings convened by the Chairman shall be 

chaired by the Chairman. If the Chairman is unable to perform such 

duties due to leave of absence or any other reason, the Vice Chairman 

shall act in this capacity on the Chairman's behalf. If the Vice Chairman 

is also unavailable or is non-existent, the Chairman may appoint one of 

the directors to act on the Chairman's behalf. If the Chairman does not 

appoint a delegate, one shall be elected among the directors to act on the 

Chairman's behalf. 

Where the Chair is represented by a director as described in the 

preceding paragraph, that director must have served as director for six 

months or more and must possess an understanding of the Company’s 

financial and business status. The same applies where the Chair is the 

representative of an institutional director. 

If the General Shareholders' Meeting is convened by an entity that has 

the right to convene other than the Board of Directors, that convener 

shall be the chair. If there are two or more conveners, the Chair shall be 

elected among them. 

Article 6:  The Company may appoint lawyers, certified public accountants, or 

certain personnel to attend the General Shareholders' Meeting. 

The meeting personnel handling the General Shareholders' Meeting shall 

bear identification cards or armbands. 

Article 7:  The Company shall record in audio or video format the entire course of 

the General Shareholders' Meeting, beginning when the shareholders 

declare their attendance, and shall keep the audio or video records on file 

for at least one year. If, however, a shareholder files a lawsuit pursuant to 

Article 189 of the Company Act, the audio or video records shall be 

retained until the conclusion of the litigation. 

Article 8:  The chair calls the meeting to order when attendance is more than half of 

the total issued shares. If the meeting time has passed and attendance is 
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less than the statutory amount, the Chair may postpone the meeting up to 

two times, for a period totaling no more than one hour. If after two 

postponements the number of shareholders present is still insufficient 

while representing at least one third of the total issued shares, “a 

tentative resolution may be passed by a majority of those present,” as 

stated in Article 175 of the Company Act. Where a tentative resolution is 

passed as described in the preceding paragraph, if the number of shares 

represented by the shareholders present has reached the statutory amount, 

the Chair may immediately declare a formal meeting and request 

acknowledgment of the tentative resolution. 

Article 9:  The agenda of General Shareholders' Meetings convened by the Board 

of Directors shall be set by the Board of Directors. All relevant proposals 

(including extraordinary motions and amendments to the contents of the 

original proposals) shall be voted on case-by-case. The meeting shall be 

conducted in accordance with its agenda, which may not be changed 

unless resolved during the General Shareholders' Meeting. The above 

rule also applies mutatis mutandis if the General Shareholders' Meeting 

is convened by an entity that has the right to convene other than the 

Board of Directors. In either of the two arrangements described above, 

the Chair may not dismiss the meeting while an agenda item “including 

extraordinary motions” is still in progress. If the Chair violates meeting 

policy by dismissing the meeting when it is not allowed to do so, 

attending shareholders may elect another Chair with the support of more 

than half of voting rights represented and continue the meeting. After the 

meeting if adjourned, shareholders may not elect a Chair to resume the 

meeting at the original location or at any other premises, except where 

the circumstances mentioned in the preceding paragraph apply. 

The Chair must allow adequate opportunity to explain and discuss the 

various proposals, amendments, or extraordinary motions proposed 

during the meeting. The Chair may announce to discontinue further 

discussion and proceed with voting if the issue in question is considered 

to have been sufficiently discussed; the Chair shall also provide 

sufficient time for voting. 

Article 10:  While the General Shareholders' Meeting is in session, the Chair may at 

his/her discretion allocate and announce time for breaks. 

Article 11:  Shareholders who wish to speak during the meeting must produce 

statement slips detailing the topics and the shareholders’ account 

numbers “or the attendance pass numbers.” The order of shareholders' 

comments shall be determined by the Chair. Shareholders who submit 

statement slips without actually making statements are considered to 

have remained silent. If the shareholder's actual statement differs from 

that recorded on the statement slip, only the actual comments expressed 

shall be recorded. 

While a shareholder is speaking, other shareholders may not speak or 

interfere in any way, unless agreed to by the Chair and the speaking 

shareholder. Violators shall be restrained by the Chair. 

Article 12:  Proposals shall be discussed in the order in which they are listed on the 

agenda. If there is a violation of such procedure or the topics of 

proposals are exceeded, the Chair may stop the speaker from speaking. 



 - 3 - 

Article 13:  Each shareholder's statement may not exceed five minutes. However, an 

extension of three minutes may be granted with the permission of the 

chair; the chair may stop the speaker when the time expires. 

Article 14:  Each person may not speak more than twice on the same proposal. 

Article 15:  An institutional shareholder may assign only one proxy representative to 

attend the General Shareholders' Meeting on its behalf. Where an 

institutional shareholder has appointed two or more representatives to 

attend the General Shareholders' Meeting, only one representative may 

speak per proposal. 

Article 16:  When discussing a proposal, the Chair may announce the end of 

discussion at an appropriate time, and may also announce suspension of 

the discussion when necessary, and the Chair may then immediately 

open the proposal to voting. 

Article 17:  Proposals are passed when supported by shareholders who represent 

more than half of the total voting rights in the meeting, except for the 

specific proposals otherwise provided for in the Company Act. Voting 

proceeds on a case-by-case basis, and the Chair or its delegate shall 

announce the total number of voting rights represented in the meeting 

for every proposal discussed. Pursuant to Article 177 of the Company 

Act, where shareholders entrust their proxies to attend the General 

Shareholders' Meeting, “when a person who acts as the proxy for two or 

more shareholders, the number of voting power represented by him/her 

shall not exceed 3% of the total number of voting shares of the company; 
otherwise, the portion of excessive voting power shall not be counted.”  

Voting rights are exercised electronically or in writing by shareholders in 

a General Shareholders' Meeting. The method of exercising voting rights 

is specified in the notice of the General Shareholders' Meeting. 

Shareholders who exercise voting rights in writing or electronically are 

deemed to have attended the General Shareholders' Meeting in person. 

However, such shareholders are considered to have waived their rights to 

participate in any extraordinary motions or amendments to the contents 

of the original proposals that may arise during the General Shareholders' 

Meeting. 

The resolution results of proposals shall be recorded in the meeting 

minutes. 

Article 17-1:  (Shareholders’ Proposals) 

A proposal or amendment or replacement to the original proposal 

raised by a shareholder shall be made in writing by a shareholder with 

voting rights. 

When there are amendments or alternative motions, the Chair shall 

determine the order of voting with the original proposal. If one of the 

proposals has been passed, the other proposals are deemed to be 

rejected and no further voting is required. 

Where a shareholder's written proposal made in accordance with 

Article 172 of the Company Act is included in the General 

Shareholders' Meeting, if the proposal is of the same type as the 
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proposal raised by the Board of Directors, the proposal shall be 

handled in conjunction with the preceding paragraph applied mutatis 

mutandis. 

The order of discussion and voting for shareholders’ proposals in 

extraordinary motions shall be determined by the Chair. 

Article 18:  The monitors and counters for voting on proposals shall be designated 

by the Chair; however, monitors must be shareholders. The results of 

voting shall be reported on the spot and recorded. 

Article 18-1:  (Handling of Proposals before General Shareholders' Meetings) 

Shareholders who hold 1% or more of the total number of issued 

shares may submit a proposal to the Company's General Shareholders' 

Meeting. Only one proposal may be accepted. All other proposals will 

not be included in the agenda. 

The Company shall announce the acceptance of shareholders’ 

proposals, written or electronic acceptance methods, acceptance 

locations, and acceptance period before the book closure date and 

before the General Shareholders' Meeting. The acceptance period may 

not be shorter than ten days. 

A shareholder proposal for urging the corporation to promote public 

interests or fulfill its social responsibilities shall, in accordance of 

Article 172-1 of the Company Act, is limited to one only, and no 

proposal containing more than one item will be included in the meeting 

agenda. 

If a shareholder’s proposal is without any of the following 

circumstances per review by the Board of Directors, it shall be 

included in the notice of the General Shareholders' Meeting: 

Such a proposal is not for resolution by the General Shareholders' 

Meeting. 

The shareholder making the proposal holds less than 1% of the total 

number of issued shares at the book closure date for the current 

General Shareholders’ Meeting. 

The proposal was proposed outside of the announced acceptance 

period as described in the preceding paragraph. 

The shareholder making the proposal has proposed more than one 

proposal, or the proposal contains more than 300 words (including 

punctuation marks). 

The Company shall notify the shareholder making the proposal of the 

resolution results before the date the notice for the General 

Shareholders' Meeting is sent. The Board of Directors shall record the 

reasons for not including proposals in the meeting manual of the 
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General Shareholders' Meeting, and such proposals shall not be 

included in the agenda or in the meeting minutes. 

Article 19:  Matters not stipulated in the Rules shall be handled in accordance with 

the Company Act, relevant laws and regulations, and the Company's 

Articles of Association. 

Article 20:  The Rules were drafted by the Company's Board of Directors and were 

put into force by the General Shareholders' Meeting. The same shall 

apply to subsequent changes. 

  


