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June 1, 2006 
To Our Shareholders: 
 

Notice of the 52nd Ordinary General Meeting of Shareholders 
 

This is to inform you that Kyocera Corporation (the “Company”) will hold its 52nd 
Ordinary General Meeting of Shareholders, as described below, which you are cordially 
invited to attend. 

If you are unable to attend the meeting, you may exercise your voting rights in writing.  
If you wish to do so, after examining the attached reference materials, please indicate your 
votes by filling out and signing the enclosed form for exercising voting rights, and return the 
form to us no later than Thursday, June 22, 2006, Japan time. 
 
1. Time and Date:  10:00 a.m. on Friday, June 23, 2006, Japan time 

2. Place:    20th Floor Event Hall at the head office of the Company,  
6 Takeda Tobadono-cho, Fushimi-ku, Kyoto, Japan 

3. Purpose of the Meeting: 
Matters to be reported upon: 
1. The business report, consolidated balance sheet, consolidated statement of income, 

non-consolidated balance sheet and non-consolidated statement of income, with 
respect to the year ended March 31, 2006 

2. Audit report of Independent Auditors and audit report of Board of Corporate Auditors 
on the consolidated financial statements 
 

Matters to be resolved:  
Agendum No. 1: Approval of proposed appropriation of retained earnings for the year 

ended March 31, 2006 
Agendum No. 2: Amendments to the Articles of Incorporation 
(The substance of the above agenda is set out herein below under “Reference Materials for the 
Exercise of Voting Rights.”) 

The non-consolidated financial statements, copies of the auditors’ reports and 
consolidated financial statements are set out in the “Financial Report for the year ended 
March 31, 2006” as attached hereto (from page 2 to page 32). 

 
 
Very truly yours, 
 
KYOCERA CORPORATION 

Makoto Kawamura 
President and Director 
 

(Note)  If you attend the Meeting, please submit the enclosed form for exercising voting rights to the receptionist. 
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REFERENCE MATERIALS 
FOR THE EXERCISE OF VOTING RIGHTS 

 
1.  The Number of Voting Rights 1,872,283 

2.  The Agendum and References 

 
The Company considers that the best way to respond to shareholders' expectations is to 

improve the consolidated performance of the Company into the future.   
Therefore, the dividend policy of the Company is to determine dividend amounts based 

on an overall assessment, taking into consideration various factors, such as enhancement of 
the linkage between dividend amounts and the consolidated performance of the Company and 
the amount of capital expenditures necessary for the medium to long-term growth of the 
Company.  

Pursuant to this policy, the Company proposes that the year-end dividend for the year 
ended March 31, 2006 shall be 50 yen per share, the same amount as in the year ended March 
31, 2005.  When aggregated with the interim dividend, the total annual dividend amount will 
be 100 yen per share, a 20 yen per share increase from the year ended March 31, 2005.  The 
Company also proposes that other general reserve shall be 50,000 million yen, taking into 
account the necessary reserve amounts for creation of new businesses, development of new 
markets and new technologies and acquisition of outside management resources in order to 
achieve stable and sustainable corporate growth of the Company.  The Company also 
proposes bonuses to the 13 Directors and 5 Corporate Auditors in office as of March 31, 2006 
in an aggregate amount of 68 million yen, which represents an 8 million yen increase from the 
year ended March 31, 2005, out of which 6.3 million yen, which represents a 1.8 million yen 
increase from the year ended March 31, 2005, shall be bonuses to Corporate Auditors. 

The proposed appropriation of retained earnings is as follows: 

PROPOSED APPROPRIATION OF RETAINED EARNINGS 
(Unit: Yen)   

Unappropriated retained earnings 69,245,309,695
Reversal of reserves:  

Reversal of reserve for special depreciation  594,619,599

                    Total  69,839,929,294

To be appropriated as follows: 
Dividends (¥50.00 per share) 9,386,662,500
Bonuses for Directors and Corporate Auditors 68,000,000
Reserve for special depreciation 623,562,064
Other general reserve  50,000,000,000
Unappropriated retained earnings carried forward to the following year 9,761,704,730

Notes: 
1. Corporate Auditors’ bonuses of ¥6,300,000 are included in Bonuses for Directors and 

Corporate Auditors. 
2. On December 5, 2005, an interim dividend of ¥9,373,766,150 (¥50.00 per share) was paid to 

the shareholders. 

Agendum No. 1: Approval of proposed appropriation of retained earnings 
for the year ended March 31, 2006 
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Agendum No. 2: Amendments to the Articles of Incorporation 
 
1.  Reasons for amendments 

(1) The Articles of Incorporation of the Company shall be amended as follows as a 
result of the effectuation of the Corporation Act (Law No. 86, 2005) and the Law 
Concerning the Arrangements of Related Laws in Connection with the Effectuation 
of the Corporation Act (Law No. 87, 2005) as from May 1, 2006.  

(i) It is proposed to newly establish Article 4 (Organizations) as set forth in the 
Proposed Amendment below in order to provide for the organizations to be 
established within the Company in accordance with the provisions set forth in 
Paragraph 2 of Article 326 of the Corporation Act. 

(ii) It is proposed to newly establish Article 7 (Issuance of Share Certificates) as set 
forth in the Proposed Amendment below in order to issue share certificates in 
accordance with the provisions set forth in Article 214 of the Corporation Act. 

(iii) It is proposed to newly establish Article 10 (Rights Relating to Shares not 
Constituting a Full Share Unit) as set forth in the Proposed Amendment below 
in order to provide for the rights of holders of shares not constituting a full share 
unit in accordance with the provisions set forth in Paragraph 2 of Article 189 of 
the Corporation Act. 

(iv) It is proposed to newly establish Article 17 (Internet Disclosure and Deemed 
Provision of Reference Documents for General Meeting of Shareholders, etc.) 
as set forth in the Proposed Amendment below in order to adopt an Internet 
disclosure system of reference documents for General Meetings of Shareholders, 
etc. in accordance with the provisions set forth in Article 94 and Paragraph 3 of 
Article 133 of the Execution Rules for the Corporation Act (Ministerial 
Ordinance of the Ministry of Justice No. 12, 2006) and Paragraph 4 of Article 
161 and Paragraph 4 of Article 162 of the Rules for Corporate Calculation 
(Ministerial Ordinance of the Ministry of Justice No. 13, 2006). 

(v) Article 16 (Exercise of Voting Rights by Proxy) as set forth in the Present 
Articles below shall be moved to Article 19 (Exercise of Voting Rights by 
Proxy) as set forth in the Proposed Amendment below in order to clarify the 
methods of establishing the authority of the agents and the number of such 
agents in accordance with the provisions set forth in Paragraph 5 of Article 310 
of the Corporation Act and Item 5 of Article 63 of the Execution Rules for 
Corporation Act. 

(vi) It is proposed to newly establish Article 27 (Omission of Resolution in Board of 
Directors) as set forth in the Proposed Amendment below in order to facilitate 
more prompt and efficient adoption of resolutions of the Board of Directors by 
utilizing written and electronic methods in accordance with the provisions set 
forth in Article 370 of the Corporation Act. 

(vii) It is proposed to newly establish Article 36 (Exemption from Liability of 
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Outside Corporate Auditor) as set forth in the Proposed Amendment below in 
order to permit the Company to enter into agreements limiting the liability of 
Outside Corporate Auditors and thereby enable the Company to obtain the 
services of superior candidates as Outside Corporate Auditors in accordance 
with the provisions set forth in Paragraph 1 of Article 427 of the Corporation 
Act. 

(viii) In addition to the above, it is proposed to change certain terms in the Articles 
of Incorporation to conform to the terms used in the Corporation Act, to adjust 
cross references to article numbers, etc.  

(2) It is proposed that the entire Articles of Incorporation shall be reviewed to make 
adjustments to the terms and to make other changes as necessary. 
 

2.  The proposed amendments 

 (The underlined portion indicates the proposed amendments.) 
Present Article Proposed Amendment 

<Newly added> 
 

Article 4.  Organizations 
The Company shall have the 

following organizations other than the 
General Meeting of Shareholders and 
Directors. 

(1) Board of Directors 
(2) Corporate Auditors 
(3) Board of Corporate Auditors 
(4) Accounting Auditors 
 

Article 4.  Public Notices 
Public notices by the Company shall 

be made by electronic public notice, 
provided, however, that if, due to accident 
that makes the use of the electronic public 
notice impossible or other unavoidable 
reason, electronic public notices can not be 
made, public notices by the Company shall 
appear in The Nihon Keizai Shimbun. 

 

Article 5.  Public Notices 
Method to give public notices by the 

Company shall be electronic public notice, 
provided, however, that if, due to accident 
or other unavoidable reason, the use of the 
electronic public notice becomes 
impossible, public notices by the Company 
shall appear in The Nihon Keizai 
Shimbun. 

 
Article 5.  Total Number of Shares 
Authorized to be Issued 

The total number of shares 
authorized to be issued by the Company 
shall be 600,000,000.  
 

Article 6.  Total Number of Shares 
Possible to be Issued 

The total number of shares possible 
to be issued by the Company shall be 
600,000,000. 

 
<Newly added> 
 

Article 7.  Issuance of Share Certificates 
The Company shall issue share 

certificates representing its shares. 
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Present Article Proposed Amendment 
Article 6.  Repurchase of Treasury Stock  

 
The Company may, under the 

provisions of Article 211-3, Paragraph 1(2) 
of the Commercial Code, acquire its own 
stock, pursuant to a resolution of the 
Board of Directors. 

 

Article 8.  Acquisition of its Own Shares 
by the Company  

The Company may, under the 
provisions of Article 165, Paragraph 2 of 
the Corporation Act, acquire its own shares 
through market, etc., pursuant to a 
resolution of the Board of Directors. 

 
Article 7.  Number of Shares Constituting 
a Share Unit and Non-Issuance of the 
Certificates for Shares not Constituting a 
Full Share Unit 

1.  The number of shares 
constituting a single share unit of the 
Company shall be 100. 

2.  The Company shall not issue any 
certificate for shares relating to the 
number of shares not constituting a single 
share unit (the “shares not constituting a 
full share unit”), except for the cases 
provided for in the Share Handling 
Regulations of the Company. 

 

Article 9.  Number of Shares Constituting 
a Share Unit and Non-Issuance of the 
Share Certificates for Shares not 
Constituting a Full Share Unit 
(Not amended) 
 
 

2.  Regardless of the provision of 
Article 7, the Company shall not issue any 
share certificates representing the shares 
not constituting a full share unit, except 
for the cases provided for in the Share 
Handling Regulations of the Company. 

 

<Newly added> 
 

Article 10.  Rights Relating to Shares not 
Constituting a Full Share Unit 

Shareholders (which shall 
hereinafter include beneficial owners) of 
the Company cannot exercise their rights 
relating to shares not constituting a full 
share unit that they own except for the 
followings: 

(1) The right provided for in the 
provisions of Article 189, 
Paragraph 2, of the Corporation 
Act; 

(2) The right to make a request 
provided for in the provisions of 
Article 166, Paragraph 1 of the 
Corporation Act; 

(3) The right to receive allocation of 
offered shares and offered stock 
acquisition rights pursuant to the 
number of shares that the 
shareholders own; and 

(4) The right to make a request 
provided for in the immediately 
following Article. 



 6

Present Article Proposed Amendment 
Article 8.  Purchase of Shares to Increase 
the Number of Shares of Shareholders 
holding Shares not Constituting a Full 
Share Unit 

Shareholders (which shall 
hereinafter include beneficial owners) of 
the Company holding shares not 
constituting a full share unit may, in 
accordance with the provisions of the 
Share Handling Regulations of the 
Company, require the Company to sell 
such number of Shares as will, when 
aggregated with the relevant shares not 
constituting a full share unit can, 
constitute a full share unit. 

 

Article 11.  Request to Sell Shares by 
Shareholders Holding Shares not 
Constituting a Full Share Unit 
 

Shareholders of the Company may, in 
accordance with the provisions of the 
Share Handling Regulations of the 
Company, require the Company to sell 
such number of shares as will, when 
aggregated with the shares not 
constituting a full share unit owned by 
them, constitute a full share unit. 

 

Article 9.  Record Date 
1.  The Company shall deem the 

shareholders holding voting rights entered 
or recorded in the Shareholders Register 
(which shall hereinafter include the 
Register of Beneficial Owners) as of the 
end of each fiscal year to be those 
shareholders (which shall hereinafter 
include beneficial owners) who are entitled 
to exercise their rights at the ordinary 
general meeting of shareholders held in 
respect of the relevant fiscal year. 

2.  In addition to the preceding 
paragraph, the Company may, by 
resolution of the Board of Directors, and 
having given prior public notice thereof set 
a record date an extraordinary basis. 
 

<Deleted> 
 

Article 10.  Transfer Agent 
 

1.  The Company shall have a 
Transfer Agent for the shares. 

2.  The Transfer Agent and its office 
for share handling shall be decided by a 
resolution of the Board of Directors and 
public notice thereof shall be given. 
 

3.  The Shareholders Register and 
the Register of Lost Share Certificate of 
the Company shall be kept at the Transfer 
Agent’s share handling office, and the 

Article 12.  Manager of Shareholders 
Register 

1.  The Company shall have a 
Manager of the Shareholders Register. 

2.  The Manager of the Shareholders 
Register and its management office shall 
be determined by a resolution of the Board 
of Directors and public notice thereof shall 
be given. 

3.  The preparation and keeping of 
the Shareholders Register (which shall 
hereinafter include the register of 
beneficial owners), the Register of Stock 
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Present Article Proposed Amendment 
Company shall not handle, but shall have 
the Transfer Agent handle, the registration 
of transfer of shares, the purchase of 
shares not constituting a full share unit by 
the Company or from the Company and 
other businesses relating to the shares. 

 

Acquisition Rights and the Register of Lost 
Share Certificates of the Company and 
other matters relating to the share 
handling of the Shareholders Register, the 
Register of Stock Acquisition Rights and 
the Register of Lost Share Certificate shall 
be entrusted with the Manager of the 
Shareholders Register, and the Company 
shall not handle them. 

 
Article 11.  Share Handling Regulations 

Denomination of share certificates of 
the Company, registration of transfer of 
shares, purchase of shares not constituting 
a full share unit by the Company and from 
the Company and other matters relating to 
share handling and fees therefor shall be 
provided for in the Share Handling 
Regulations of the Company established by 
the Board of Directors. 

 

Article 13.  Share Handling Regulations 
The matters relating to the share 

handling and fees relating to the shares of 
the Company shall be provided for in the 
Share Handling Regulations of the 
Company established by the Board of 
Directors in addition to the laws and 
regulations and these Articles of 
Incorporation. 

 

Article 12.  Convocation 
 

1.  An ordinary general meeting of 
shareholders of the Company shall be 
convened within three months after the 
last day of each fiscal year. 
 
 
 

2.  In addition to the preceding 
paragraph, an extraordinary general 
meeting of shareholders may be convened 
whenever necessary. 

3.  A general meeting of 
shareholders shall be held in Kyoto City or 
at the Shiga Factory of the Company 
located at Gamo-cho, Gamo-gun, Shiga 
Prefecture. 
 

Article 14.  Convocation of General 
Meeting of Shareholders 

An Ordinary General Meeting of 
Shareholders of the Company shall be 
convened within three months after the 
last day of each business year and 
Extraordinary General Meeting of 
Shareholders shall be convened whenever 
necessary. 
<Deleted> 
 
 
 
<Deleted> 
 

<Newly added> 
 

Article 15.  Record Date of Ordinary 
General Meeting of Shareholders 

The record date of the voting rights 
at the Ordinary General Meeting of 
Shareholders of the Company shall be 
March 31 in each year. 
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Present Article Proposed Amendment 
Article 13.  Person to Convene Meetings 
 
 

1.  Unless otherwise provided for by 
the laws and ordinances, a general 
meeting of shareholders shall be convened 
by the President in accordance with a 
resolution therefor of the Board of 
Directors. 

2.  Should the President be unable to 
act, one of the other Directors in the order 
fixed in advance by the Board of Directors 
shall act in his place. 
 

Article 16.  Person to Convene General 
Meeting of Shareholders and the 
Chairman 

1.  A General Meeting of 
Shareholders shall be convened by the 
President, and the President shall take the 
chair. 
 
 

2.  Should the President be unable to 
so act, one of the other Directors in the 
order determined in advance by the Board 
of Directors shall convene the General 
Meeting of Shareholders and take the 
chair. 
 

Article 14.  Chairman of Meetings 
1.  The President shall act as a 

chairman of a general meeting of 
shareholders. 

2.  Should the President be unable to 
act, one of the other Directors, in the order 
fixed in advance by the Board of Directors, 
shall act in his place. 
 

<Deleted> 
 

<Newly added> 
 

Article 17.  Internet Disclosure and 
Deemed Provision of Reference Documents 
for General Meeting of Shareholders, etc.   

The Company may, by disclosing the 
information relating to the matters that 
shall be described or indicated in reference 
documents for the General Meeting of 
Shareholders, business report, financial 
statements and consolidated financial 
statements through Internet in accordance 
with the Ministerial Ordinance of the 
Ministry of Justice, in connection with the 
convocation of the General Meeting of 
Shareholders, deem that it has provided 
the same to the shareholders. 

 
Article 15.  Method of Resolutions 

1.  Unless otherwise provided for by 
the laws and ordinances or these Articles 
of Incorporation, resolutions of a general 
meeting of shareholders shall be adopted 
by a majority of the voting rights of the 

Article 18.  Method of Resolutions 
1.  Unless otherwise provided for by 

the laws and regulations or these Articles 
of Incorporation, resolutions of a General 
Meeting of Shareholders shall be adopted 
by a majority of the voting rights of the 
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Present Article Proposed Amendment 
shareholders present at the meeting. 
 

2.  Resolutions of a general meeting 
of shareholders pursuant to Article 343 of 
the Commercial Code shall be adopted by 
two-thirds or more of the voting rights of 
the shareholders present at the meeting, at 
which the shareholders holding one-third or 
more of the voting rights of all shareholders 
must present. 
 

shareholders who are entitled to exercise 
the voting rights, present at the meeting. 

2.  Resolutions pursuant to Article 
309, Paragraph 2 of the Corporation Act 
shall be adopted by two-thirds or more of 
the voting rights of the shareholders, who 
are entitled to exercise the voting rights, 
present at the meeting, at which the 
shareholders holding one-third or more of 
the voting rights of all shareholders who 
are entitled to exercise the voting rights 
must present. 
 

Article 16.  Exercise of Voting Rights by 
Proxy 

A shareholder of the Company or his 
legal representative may exercise his 
voting rights at a general meeting of 
shareholders by proxy who shall be 
another shareholder of the Company 
possessing voting rights; provided that 
such shareholder or proxy shall submit to 
the Company a document evidencing his 
proxy right prior to the opening of each 
general meeting of shareholders. 
<Newly added> 
 

Article 19.  Exercise of Voting Rights by 
Proxy 

1.  A shareholder of the Company 
may exercise his voting rights at a General 
Meeting of Shareholders by proxy who 
shall be another shareholder of the 
Company possessing voting rights. 

 
 

 
 
 

2.  In case of the preceding 
paragraph, a shareholder or proxy shall 
submit to the Company a document 
evidencing his proxy right at each General 
Meeting of Shareholders. 
 

Article 17.  Minutes 
The substance of the proceedings at a 

general meeting of shareholders and the 
results thereof shall be recorded in the 
minutes, and the original of such minutes, 
after the chairman and the Directors 
present at the meeting have affixed their 
names and seals thereto, shall be kept for 
ten years at the principal office of the 
Company, and copies thereof shall be kept 
for five years at the branch offices of the 
Company. 
 

<Deleted> 
 

Article 18.  Number of Directors 
The Company shall have not more 

than twenty Directors. 

Article 20.  (Not amended) 
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Present Article Proposed Amendment 
Article 19.  Election of Directors 
 

1.  Directors shall be elected at a 
general meeting of shareholders. 

2.  The election as provided in the 
previous paragraph shall be made by a 
majority of voting rights of shareholders 
present who shall represent one-third or 
more of the total number of the voting 
rights relating to the issued shares. 
 
 

3.  For the election of Directors, no 
cumulative voting shall be used. 
 

Article 21.  Method of Election of 
Directors 

1.  Directors shall be elected at a 
General Meeting of Shareholders. 

2.  The election of Directors shall be 
made by a majority of voting rights of 
shareholders, who are entitled to exercise 
the voting rights present at the meeting, at 
which the shareholders holding one-third 
or more of the voting rights of all 
shareholders who are entitled to exercise 
the voting rights must present. 
(Not amended) 
 

Article 20.  Term of Office of Directors 
1.  The term of office of the Directors 

shall end with the conclusion of the 
ordinary general meeting of shareholders 
for the last fiscal year within two years 
after assumption of their offices. 

2.  The term of office of the Director 
elected to increase the number of the 
Directors or to fill a vacancy shall 
terminate when the term of office of the 
other Directors shall terminate. 
 

Article 22.  Term of Office of Directors 
1.  The term of office of a Director 

shall end at the adjournment of the 
Ordinary General Meeting of Shareholders 
for the last business year ending within 
two years after assumption of office. 

2.  The term of office of the Director 
elected to increase the number of the 
Directors or to fill a vacancy shall 
terminate when the term of office of the 
other Directors in office shall expire. 
 

Article 21.  Executive Directors and 
Chairman Emeritus, Advisors and  
Counsellors  
<Newly added> 
 
 

1.  The Board of Directors may 
appoint, by resolution, a Chairman of the 
Board of Directors, a President and 
Director, several Vice-Chairmen and 
Directors, Executive Vice-Presidents and 
Directors, Senior Managing Directors, 
Managing Directors and Advisors and 
Directors. 

2.  The Board of Directors may 
appoint, by resolution, a Chairman 
Emeritus. 

3.  The Board of Directors may 

Article 23.  Representative Director, 
Executive Directors, Chairman Emeritus, 
Advisors and Counsellors  

1.  The Board of Directors shall 
appoint, by resolution, Representative 
Directors. 

2.  The Board of Directors may 
appoint, by resolution, a Chairman of the 
Board of Directors and a President and 
Director, one or more Vice-Chairmen and 
Directors, Executive Vice-Presidents and 
Directors, Senior Managing Directors, 
Managing Directors and Advisors and 
Directors. 

3.  The Board of Directors may 
appoint, by resolution, a Chairman 
Emeritus. 

4.  The Board of Directors may 
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Present Article Proposed Amendment 
appoint, by resolution, Advisors and 
Counsellors. 
 

appoint, by resolution, Advisors and 
Counsellors. 

 
Article 22.  Representative Directors 

1.  The President shall be a 
Representative Director. 

2.  In addition to the Representative 
Director set forth in the preceding 
paragraph, the Board of Directors may, by 
resolution, appoint Representative 
Directors from among the Directors. 
 

<Deleted> 
 

Article 23.  Remuneration and 
Retirement Allowances of Directors 

Remuneration and retirement 
allowances of Directors shall be 
determined at a general meeting of 
shareholders. 

 

Article 24.  Remuneration, etc. of 
Directors 

Remunerations, bonuses and any 
other financial benefits received by 
Directors from the Company as 
compensation for undertaking their 
functions (hereinafter referred to as the 
“Remuneration, etc.”) shall be determined 
by resolution at a General Meeting of 
Shareholders. 

 
<Newly added> 
 

Article 25.  Person to Convene the Board 
of Directors and the Chairman 

1.  Unless otherwise provided for by 
the laws and regulations, the Chairman of 
Board of Directors shall convene the 
meeting of the Board of Directors and take 
the chair. 

2.  Should there be a vacancy for the 
Chairman of Board of Directors or should 
the Chairman of the Board of Directors be 
unable to so act, the President shall, and 
should the President be unable to so act, 
one of the other Directors in the order 
determined in advance by the Board of 
Directors shall convene the Board of 
Directors and take the chair. 
 

Article 24.  Convocation of Meetings of 
Board of Directors 

Notice of meetings of the Board of 
Directors shall be dispatched to each 
Director and Corporate Auditor at least 
three days prior to the date set for such 

Article 26.  Convocation Notice of 
Meetings of Board of Directors 

1.  Convocation notice of meetings of 
the Board of Directors shall be dispatched 
to each Director and Corporate Auditor at 
least three days prior to the date set for 
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Present Article Proposed Amendment 
meeting; provided, however, that in the 
event of emergency such period may be 
shortened. 
<Newly added> 
 

such meetings; provided, however, that 
such period may be shortened in case of 
emergency. 

2.  Board of Directors may be held 
without taking convocation procedures if 
unanimous consent is obtained from all 
Directors and the Corporate Auditors. 
 

<Newly added> 
 

Article 27.  Omission of Resolution in 
Board of Directors 

The Company may deem that the 
resolution at the meeting of Board of 
Directors to approve the matter that 
requires the resolution at the meeting of 
Board of Directors has been adopted, when 
all Directors who are able to participate in 
a resolution of such matter have given 
their consents thereto in writing or 
through electronic record, except for the 
case where any of the Corporate Auditors 
raise objection against it. 
 

Article 25.  Board of Directors 
Regulations 

Unless otherwise provided for by the 
laws and ordinances or these Articles of 
Incorporation, matters concerning the 
Board of Directors shall be provided for in 
the Board of Directors Regulations 
established by the Board of Directors. 

 

Article 28.  Board of Directors 
Regulations 

Unless otherwise provided for by the 
laws and regulations or these Articles of 
Incorporation, matters concerning the 
Board of Directors shall be provided for in 
the Board of Directors Regulations 
established by the Board of Directors. 

 
Article 26.  Number of Corporate Auditors 

The Company shall have not more 
than five Corporate Auditors. 

 

Article 29.  (Not amended) 

 

Article 27.  Election of Corporate Auditors 
 

1.  Corporate Auditors shall be 
elected at a general meeting of 
shareholders. 

2.  The election as provided in the 
previous paragraph shall be made by a 
majority of voting rights of shareholders 
present who shall represent one-third or 
more of the total number of the voting 
rights relating to the issued shares. 

Article 30.  Method of Election of 
Corporate Auditors 

1.  Corporate Auditors shall be 
elected at a General Meeting of 
Shareholders. 

2.  The election of Corporate 
Auditors shall be made by a majority of 
voting rights of shareholders, who are 
entitled to exercise the voting rights 
present at the meeting, at which the 
shareholders holding one-third or more of 
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Present Article Proposed Amendment 

 the voting rights of all shareholders who 
are entitled to exercise the voting rights 
must present. 

 
Article 28.  Term of Office of Corporate 
Auditors 

1.  The term of office of the 
Corporate Auditors shall end with the 
conclusion of the ordinary general meeting 
of shareholders for the last fiscal year 
within four years after assumption of their 
offices. 

2.  The term of office of the 
Corporate Auditor elected to fill a vacancy 
shall terminate when the term of office of 
his predecessor would otherwise 
terminate. 
 

Article 31.  Term of Office of Corporate 
Auditors 

1.  The term of office of a Corporate 
Auditor shall end at the adjournment of 
the Ordinary General Meeting of 
Shareholders for the last business year 
ending within four years after assumption 
of office. 

2.  The term of office of the 
Corporate Auditor elected to fill a vacancy 
shall terminate when the term of office of 
the other Corporate Auditors in office shall 
expire. 
 

Article 29.  Full-time Corporate Auditor(s) 
The Corporate Auditors shall elect 

from among themselves (a) full-time 
Corporate Auditor(s). 

 

Article 32.  Full-time Corporate Auditor(s) 
The Board of Corporate Auditors 

shall elect, by resolution, full-time 
Corporate Auditor(s). 

 
Article 30.  Remuneration and 
Retirement Allowances of Corporate 
Auditors 

Remuneration and retirement 
allowances of Corporate Auditors shall be 
determined at a general meeting of 
shareholders. 

 

Article 33.  Remuneration etc. of 
Corporate Auditors 
 

Remuneration etc. of Corporate 
Auditors shall be determined by resolution 
at a General Meeting of Shareholders. 

 

Article 31.  Convocation of Meetings of 
Board of Corporate Auditors 

Notice of meetings of the Board of 
Corporate Auditors shall be dispatched to 
each Corporate Auditor at least three days 
prior to the date set for such meeting; 
provided, however, that in the event of 
emergency such period may be shortened. 

 
<Newly added> 
 

Article 34.  Convocation Notice of 
Meetings of Board of Corporate Auditors 

1.  Convocation notice of meetings of 
the Board of Corporate Auditors shall be 
dispatched to each Corporate Auditor at 
least three days prior to the date set for 
such meetings; provided, however, that 
such period may be shortened in case of 
emergency. 

2.  Board of Corporate Auditors may 
be held without taking the convocation 
procedures if unanimous consent is 
obtained from all Corporate Auditors. 
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Article 32.  Regulations of Board of 
Corporate Auditors 

Unless otherwise provided for by the 
laws and ordinances or these Articles of 
Incorporation, matters concerning the 
Board of Corporate Auditors shall be 
provided for in the Regulations of the 
Board of Corporate Auditors established by 
the Board of Corporate Auditors. 

 

Article 35.  Regulations of Board of 
Corporate Auditors 

Unless otherwise provided for by the 
laws and regulations or these Articles of 
Incorporation, matters concerning the 
Board of Corporate Auditors shall be 
provided for in the Regulations of the 
Board of Corporate Auditors established by 
the Board of Corporate Auditors. 

 
<Newly added> 
 

Article 36.  Exemption from Liability of 
Outside Corporate Auditor 

The Company may, under the 
provisions of Article 427, Paragraph 1 of 
the Corporation Act, enter into a contract 
with the Outside Corporate Auditor, to 
limit the liability for damages caused by 
his dereliction of duty, provided, that the 
maximum amount of liability pursuant to 
such contract shall not exceed the 
minimum amount of liability provided for 
in the Article 425, Paragraph 1 of the 
Corporation Act. 
 

Article 33.  Fiscal Year 
The fiscal year of the Company shall 

be a period commencing on April 1 in each 
year and ending on March 31 of the 
following year and the accounts of each 
fiscal year shall be settled on the last day 
of each fiscal year. 
 

Article 37.  Business Year 
The business year of the Company 

shall be a one-year period commencing on 
April 1 in each year and ending on March 
31 of the following year. 
 

Article 34.  Dividends 
 

Dividends of the Company shall be 
paid to the shareholders or pledgees who 
are registered or recorded on the 
Shareholders Register as of the end of 
March 31 in each year. 
<Newly added> 
 

Article 38.  Record Date of Dividends of 
Distributable Amount 

1.  Record date of the year-end 
dividends of the Company shall be March 
31 in each year. 

 
 
2.  In addition to the preceding 

paragraph, the Company may distribute 
the dividends of distributable amount by 
setting record dates. 

 
Article 35.  Interim Dividends 

The Company may distribute cash, as 
interim dividends, by the resolution of the 

Article 39.  Interim Dividends 
The Company may distribute interim 

dividends, by a resolution of the Board of 
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Board of Directors to the shareholders or 
pledgees who are registered or recorded on 
the Shareholders Register as of the end of 
September 30 in each year, pursuant to 
Article 293-5 of the Commercial Code. 
 

Directors by setting a record date as of 
September 30 in each year. 
 

Article 36.  Period of Limitation for 
Dividends 

If cash dividends and interim 
dividends are not collected within three 
years from the date when the payment 
thereof becomes due, the Company shall be 
exempt from its obligation to make such 
payment. 
 

Article 40.  Period of Limitation for 
Dividends 

If assets distributed as dividends are 
not collected within three years from the 
date when the distribution thereof becomes 
due, the Company shall be exempt from its 
obligation to distribute such dividends. 
 

 

CHAPTER VII 

MISCELLANEOUS 
 

<Deleted> 

Article 37.  Transfer Agent for Bonds in 
Foreign Currencies 

The Company may have a Transfer 
Agent outside Japan for the bonds in 
foreign currencies. 

 

<Deleted> 
 

 


