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(Securities Identification code number: 4183)

June 1, 2007
Mitsui Chemicals, Inc.
5-2, Higashi-Shimbashi 1-chome,
Minato-ku, Tokyo, Japan
Kenji Fujiyoshi, President

CONVOCATION NOTICE FOR
THE10TH ORDINARY GENERAL MEETING OF SHAREHOLDERS

Dear Shareholders:

Notice is hereby given that the 10th Ordinary General Meeting of Shareholders will be held as detailed
below, and your attendance is cordially requested.

In the event that you are unable to attend the meeting, you are kindly requested to examine the attached
reference materials, indicate your preferences on the enclosed ballot, and return the completed ballot to
us by 5:40 p.m. on June 25, 2007.

*Please note there is no ballot attached to this translation.

1. Date: Tuesday, June 26, 2007 at 10:00 a.m.
2. Place:  Zenshakyo-Nadao Hall, Lobby floor of Shin-Kasumigaseki Bldg.,
3-2, Kasumigaseki 3-chome, Chiyoda-ku, Tokyo, Japan

3. Agenda
A. Reports 1. Business report, consolidated financial statements and the results of auditing
consolidated financial statements by accounting auditors (April 1, 2006 to March
31, 2007)
2. Non-consolidated financial statements (April 1, 2006 to March 31, 2007)

B. Proposals
No.1  Appropriation of surplus
No. 2  Partial Amendment of the Articles of Incorporation
No.3  Election of eleven (11) Directors
No.4  Election of two (2) Corporate Auditors
No.5  Payment of bonuses to Directors
No.6 Introduction of Countermeasures to Large-Scale Acquisitions of Shares

*Attendees are kindly requested to submit the enclosed ballot, completed, at the reception desk at the
entrance to the meeting hall.

*The Company provides the convocation notice on its website (http://kabunushi.mitsui-chem.jp). Any
revisions made to the attached documents and shareholders’ meeting reference materials will be posted
on the Company’s website.



REFERENCE MATERIALS

Proposals and Reference Matters

No. 1: Appropriation of surplus
We propose the following appropriation of surplus:
1. Year-end dividends

With regard to the appropriation of surplus, the Company’s basic policy is to return profits to
shareholders focusing on continued stable dividends and consolidated earnings projected over the
medium and long term, while giving full consideration to returns on shareholders’ investments and
internal reserves. We aim to improve earnings by allotting internal reserves mainly to investments in
high-performance products, fast-growing markets, and highly profitable businesses.
We will pay year-end dividends to shareholders for the fiscal year under review as shown below, in full
consideration of our business results for the term, future outlook for the business environment, and other
factors.
(1) Type of dividend
Cash

(2) Allocation of dividends and total amount
We propose a year-end dividend of ¥6.00 per share, up ¥2.00 from the previous year. The total
amount of dividends will be ¥4,629,675,666.
With an interim dividend of ¥4.00 per share, the annual dividend for the fiscal year under
review will be ¥10.00.

(3) Effective date for the commencement of dividend payment from surplus

June 27, 2007

2. Appropriation of other surplus

(1) Items and amount of surplus to increase

Special reserve: ¥9,000,000,000
(2) Items and amount of surplus to decrease

Retained earnings carried forward: ¥9,000,000,000



No. 2: Partial Amendment of the Articles of Incorporation

1. Reasons for the Amendments

(1) The Company would like to change the number of directors from 20 or less to 15 or less in order to

further speed up management decision-making and enhance operational activities under its

executive officer system introduced in June 2003. Hence, necessary changes to Article 21. (Number

of Directors) are proposed.

)

on June 27, 2006.

The Company would like to change the term of office of directors from two years to one year in
order to further flexibly implement management measures responding to changes in management
needs. Hence, necessary changes to Article 23. (Term of Office of Directors) are proposed. With
this amendment, the establishment of a supplementary provision is proposed to clarify the term of
office of the two directors who were elected at the Ordinary General Meeting of Shareholders held

2. Contents of Amendments (Underlines indicate amendments.)

Present Articles of Incorporation

Proposed Amendment

Article 21. (Number of Directors)
The Company shall have not more than twenty
(20) Directors.

Avrticle 23. (Term of Office of Directors)

The term of office of a Director shall be up to the
closing of the ordinary general meeting of
shareholders held with respect to the last
business year ending within two (2) years after
the election. Provided, however, that the term
of office of a Director elected to fill a vacancy
of a Director who retired from office before the
expiration of this term shall be up to the time of
expiration of the term of the predecessor.

(New)

Avrticle 21. (Number of Directors)
The Company shall have not more than fifteen
(15) Directors.

Avrticle 23. (Term of Office of Directors)

The term of office of a Director shall be up to the
closing of the ordinary general meeting of
shareholders held with respect to the last
business year ending within one (1) year after
the election.

Supplementary Provision

Despite Article 23, the term of office of Directors
elected at the Ordinary General Meeting of
Shareholders held on June 27, 2006 shall be as
provided previously. This Supplementary
Provision shall be deleted after the term of office
of all such Directors expires.




No. 3: Election of Eleven (11) Directors

As the terms of office of eleven (11) of the thirteen (13) Directors will expire at the end of this General
Meeting of Shareholders, we propose the appointment of eleven (11) Directors. To further enhance
corporate governance and increase the transparency of management, one (1) of the eleven (11) is a
candidate for Outside Director. If this proposal is approved, three (3) of the new thirteen (13) Directors
will be Outside Directors. Director candidates are as follows:

Candidate
number

Name
(Date of Birth)

Career Summary and Status as Representative of Other

Companies

Number of
Shares of the
Company
Owned

1

Hiroyuki Nakanishi

(Jan. 8, 1938)

June 1991
June 2005

Board Director of the Company
Chairman of the Company
(to present)

62,000

Kenji Fujiyoshi
(Feb. 14, 1944)

June 1997
June 2005

Board Director of the Company
President & CEO of the Company
(to present)

30,000

Toshikazu Tanaka
(Feb. 7, 1945)

June 1999
Apr. 2007

Board Director of the Company
Executive Vice President of the Company
(Assistant to the President: In charge of
Basic Chemicals Business Sector, Corporate
Planning Div., Group Management
Promotion Div., Branch Offices, Mitsui
Chemicals America, Mitsui Chemicals
Europe GmbH, Mitsui Chemicals Asia
Pacific, Ltd., and Mitsui Chemicals
(Shanghai) Co., Ltd.)

(to present)

Positions Held at Other Companies
President of Kyodo Monomer Co., Ltd.

20,000

Akihiro
Yamaguchi
(Feb. 20, 1946)

June. 1997
Apr. 2007

Board Director of the Company

Senior Managing Director of the Company
Center Executive, Research Center

(In charge of Research Center and
Intellectual Property Div.)

(to present)

16,000

Yoshiyuki
Shinohara
(July 27, 1943)

June 1999
Apr. 2007

Board Director of the Company

Senior Managing Director of the Company
Center Executive, Production & Technology
Center

(In charge of Production & Technology
Center, SCM Div., Purchasing Div.,
Logistics Div., Information Technology
Planning Div. and Responsible Care
Committee)

(to present)

14,000

Keiichi Sano
(Aug. 21, 1947)

June 2001
June 2003
June 2005
Apr. 2007

Board Director of the Company

Executive Officer of the Company
Managing Director of the Company
Managing Director of the Company
Business Sector President, Basic Chemicals
Business Sector

(to present)

Positions Held at Other Companies
President of Osaka Petrochemical Industries, Ltd.

16,000




Hirokazu Kajiura
(Apr. 22,1947)

June 2005
Apr. 2007

Managing Director of the Company
Managing Director of the Company
Business Sector President, Performance
Materials Business Sector

(to present)

13,000

Koichi Sano
(Aug. 30, 1948)

June 2005
Apr. 2007

Managing Director of the Company
Managing Director of the Company
General Manager, Internal Control Div.
(In charge of Internal Control Div.,
Management accounting Div., Finance &
Accounting Div., and CSR & Corporate
Communications Div. (IR))

(to present)

15,200

Kiichi Suzuki
(May 23, 1949)

June 2003

June 2005

Apr. 2007

Executive Officer

General Manager, Corporate Planning Div.
Executive Officer

General Manager, Fine & Performance
Chemicals Div., Functional Chemicals &
Engineered Materials Business Group
Managing Executive Officer

Business Sector President, Advanced
Chemicals Business Sector

(to present)

Positions Held at Other Companies

President and Representative Director of
Taisho MTC Ltd.

8,000

10

Hiroshi Tokumaru
(May 22, 1950)

June 2003

June 2005

Apr. 2007

Executive Officer

General Manager, Human Resources Div.
General Manager, Employee Relations Div.
Executive Officer

General Manager, Human Resources &
Employee Relations Div.

Managing Executive Officer

(to present)

6,000
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Tetsuji Tanaka
(June 16, 1942)

Apr. 1967
May 1993

Oct. 1993

Apr. 1995

Nov. 1995
Dec. 1995

June 1997
Feb. 1998

Dec. 2002

Entered Bank of Japan

Counselor, International Office, Bank of
Japan

Loaned from Bank of Japan to the Kyrgyz
Republic (Supreme Advisor to the National
Bank of the Kyrgyz Republic; Special
Economic Adviser to the President of the
Kyrgyz Republic)

Director of the Central Asia/Kyrgyz and
Japan Center

Assessor, Bank of Japan

Overseas advisor to the President of the
Kyrgyz Republic and the Governor of the
National Bank of the Kyrgyz Republic

(to present)

Special advisor to the Republic of
Uzbekistan Bank Association (to present)
Full-time advisor to Toshiba Corporation (to
present)

Advisor to the Minister of the Economy and
Budgetary Planning, the Republic of




Kazakhstan (to present)

Feb. 2003  Senior advisor to the President of the United
Nations University (to present)

June 2005  Deputy Vice President and Head of the
Central Asia and Caucasus Research
Institute
(to present)

Notes: 1.

Kiichi Suzuki, a candidate for Director, serves concurrently as President and Representative Director of
Taisho MTC Ltd., with which the Company has a business relationship concerning sales and purchase of
products.

There are no conflicts of interests between the Company and other candidates for Directors.

Tetsuji Tanaka is a candidate for Outside Director.

Reasons for nominating Tetsuji Tanaka as a candidate for Outside Director:

Tetsuji Tanaka has worked at the Bank of Japan for many years, and now plays important parts in a wide
range of fields as Full-time Advisor to Toshiba Corporation and Senior Advisor to the President of the
United Nations University as well as advisor to the governments and financial organizations of Central
Asian countries. We expect that he will provide useful advice on the Company’s management based on
his extensive experience in various sectors. Hence, we believe he is the right person for Outside Director.

. If candidate Tetsuji Tanaka is elected as an Outside Director, the Company will conclude a liability

limitation contract with him in accordance with Article 427, Paragraph 1 of the Corporate Law to limit
the liability for damages provided in Article 423, Paragraph 1 of the Corporate Law. The maximum
liability for damages shall be the amount provided by laws and regulations.




No. 4: Election of Two (2) Corporate Auditors

As the terms of office of Corporate Auditors Keno Yamamoto and Keiu Nishida will end at the close of
this General Meeting of Shareholders, we propose the appointment of two (2) Corporate Auditors.

The consent of the Corporate Auditors has been obtained for this proposal.

The Corporate Auditor candidates are as follows:

Candidate Name Career Summary and Status as Representative of Other Number of
number (Date of Birth) Company Shares of the
Company
Owned
1 Apr. 1958  Joined Ministry of Finance

June 1986  Director-General, Kanto Local Finance
Bureau

Aug. 1987  Director of Japan Finance Corporation for
Small Business

June 1990  Joined The Chuo Trust and Banking Co., Ltd.

June 1995  Chairman of The Chuo Trust and Banking

Hisao Muramoto Co., Ltd. 0
(Apr. 21, 1935) June 2000  Chairman of The Chuo Mitsui Trust and

Banking Co., Ltd.

Feb. 2002  Chairman of Mitsui Trust Holdings, Inc.

June 2003 Advisor to The Chuo Mitsui Trust and
Banking Co., Ltd.

June 2005  Special Advisor to The Chuo Mitsui Trust and
Banking Co., Ltd.
(to present)

2 April 1968  Joined Mitsui Bank

April 2001  Senior Managing Director and Representative
Director, and Senior Managing Executive
Officer, Sumitomo Mitsui Banking
Corporation

Hideharu Kadowaki | Dec. 2002  Senior Managing Director, Sumitomo Mitsui 0

(June 20, 1944) Financial Group, Inc.

June 2003  Deputy President and Representative Director
of Sumitomo Mitsui Financial Group, Inc.

June 2004  Chairman of The Japan Research Institute,
Limited
(to present)

Notes: 1. There are no conflicts of interests between the Company and either of the candidates.

2.
3.

Hisao Muramoto and Hideharu Kadowaki are candidates for Outside Corporate Auditors.

Reasons for nominating Hisao Muramoto and Hideharu Kadowaki as candidates for Outside Corporate

Auditors:

(1) Hisao Muramoto has been engaged for many years in finance and tax affairs at adminstrative
agencies and in the management of financial institutions. He has extensive knowledge and
experience about overall management. Accordingly, we believe he is suitable as an Outside
Corporate Auditor.

(2) Hideharu Kadowaki has been engaged in the management of financial institutions for many years,
and has extensive knowledge and experience about overall management. Hence, we believe he is
suitable as an Outside Corporate Auditor.

Records of any violation of applicable laws and regulations or the Articles of Incorporation of companies

in which Outside Corporate Auditor Candidates Hisao Muramoto and Hideharu Kadowaki serve as

Directors, and any other unjust operations during the candidates’ terms of office therein:

(1) Hisao Muramoto
No applicable information.




(2) Hideharu Kadowaki
While serving as a director of Sumitomo Mitsui Banking Corporation, SMBC accepted a
recommendation from the Fair Trade Commission of Japan in December 2005 to cease some of its
marketing activities that violated Article 19 of the Law Concerning Prohibition of Private Monopoly
and Security of Fair Tranding (Antimonoply Law), and in April 2006 SMBC received an
administrative order from the Financial Services Agency regarding this matter, based on the Banking
Law.

5. If Outside Corporate Auditor Candidates Hisao Muramoto and Hideharu Kadowaki are elected as
Outside Corporate Auditors, the Company will conclude liability limitation contracts with each of them
in accordance with Article 427, Paragraph 1 of the Corporate Law to limit the liability for damages
provided in Article 423 of the Corporate Law. The maximum liability for damages shall be the amount
provided by laws and regulations.

No. 5: Payment of Bonuses to Directors

We propose to pay bonuses amounting to ¥110.0 million to the ten (10) Directors, excluding Outside
Directors, taking into account non-consolidated net income, retained earnings carried forward, and
dividends, based on the achievement of the whole Company’s earnings targets.

No. 6: Introduction of Countermeasures to Large-Scale Acquisitions of Shares
We would like to introduce a plan for countermeasures against large-scale acquisitions of shares in
the Company (hereinafter the “Plan”), as described below, to ensure and enhance corporate value and
shareholders” common interests, as well as register the issuance of stock acquisition rights as part of the
Plan. Hence, we propose that this matter be approved.

1. Basic Policy on the Composition of Parties Controlling Decisions on MCI’s Financial and Operating
Policies

Mitsui Chemicals,Inc.(“MCI”) believes that the composition of MCI’s shareholders should be determined
through free market transactions of MCI’s shares and that the final decisions as to whether or not to accept
a large-scale acquisition that would result in a transfer of the control of MCI should be made based on the
will of all shareholders.

However, there is an emergence of a trend towards unilateral and forceful acquisitions of large numbers of
shares without obtaining the approval of the management team of the target companies in our recent capital
markets. There are some forms of corporate acquisition that benefit neither the target company’s corporate
value nor the common interests of its shareholders, including those apparently harm the corporate value and
the common interests of its shareholders given their objectives, those that could in effect coerce
shareholders into selling their shares, those that do not provide sufficient time or information for the target
company’s board of directors and shareholders to consider the terms of the offer or for the company’s board
of directors to propose any alternatives, and those that require the target companies to negotiate with the
acquirer in order to procure more favorable terms for shareholders than the terms presented by the acquirer.

MCI believes that it is not appropriate for parties conducting inappropriate large-scale acquisitions with
the potential to harm MCI’s corporate value and the common interests of its shareholders, including the
above examples, or conducting actions similar to such acquisitions, to serve as the controlling party for
decisions on MCI’s financial and operating policies.

2. Initiatives for Realizing the Basic Policy

Since its establishment in October 1997 MCI’s corporate mission has been to contribute broadly to society
by providing high-quality products and services to customers through innovations and creation of materials,
while keeping in harmony with the global environment, and on this basis it has worked to ensure and
enhance corporate value and shareholders” common interests.

Under its fiscal 2004 medium-term business plan, which ends with fiscal 2007, and based on the key
concept of “Challenge for Change,” MCI has aggressively promoted a conversion from quantitative
business growth to qualitative growth. Specifically, MCI has put petrochemicals and basic chemicals, for



which it possesses competitive propylene and aroma chains, at the core of its operations and has worked for
further expansion and growth in the area of performance materials, which consists of the functional
polymers, information and electronics materials and healthcare materials businesses. MCI has also
endeavored to reform its business structure and bolster profitability.

Additionally, this year marks the tenth anniversary of MCI’s establishment, so it formulated a basic
framework for management of the Mitsui Chemicals Group called the “Grand Design” for its next ten to
fifteen years of growth. The Grand Design revises MCI’s corporate target to “*Chemistry, Innovation,
Dreams’ — The Mitsui Chemicals Group is constantly pursuing innovation and materializing dreams with
the wonder of chemistry —” in anticipation of its next fifteen to twenty years. Moreover, MCI also
established its long-term management target, which covers the next eight to ten years and defines financial
goals, environmental goals, the business portfolio and a direction for reinforcing business infrastructure,
and will work to raise corporate value on a sustained basis.

Under its next medium-term business plan, which will begin in fiscal 2008, MCI will formulate and
execute specific initiatives for promptly achieving these goals.

Based on the Grand Design, MCI reorganized itself into three business sectors, performance materials,
advanced chemicals and basic chemicals in this April, in order to more quickly realize its target business
portfolio and accelerate new product development. MCI is also striving to convert to performance
evaluations on three axes: financial, the traditional indicator, environmental, which consists largely of
greenhouse gas reduction, and social, which primarily entails initiatives related to compliance with laws
and regulations, eliminating work-related injuries and chemical safety regulations.

The source of MCI’s corporate value lies in its high level of technological capabilities, which enable the
development of high-performance, high-quality products. In order to further strengthen these capabilities
and provide a foundation for raising corporate value over the medium- to long-term, MCI has formulated a
research and development strategy that consists of 1) technology development in core businesses, including
performance materials, basic chemicals, and petrochemicals, 2) research on next-generation technologies to
develop cutting-edge fields in chemistry, and 3) integration of knowledge to expand opportunities for joint
development through joint industry-academic research. MCI is currently putting this strategy into practice.
In addition, capable personnel with advanced levels of expertise are indispensable to sustain and utilize
such technologies. MCI works to acquire and develop capable personnel based on a deep level of trust that
has been cultivated with employees over many years.

Moreover, MCI believes that fulfilling its social responsibilities as a corporation and earning the broad
trust of society are absolutely necessary to raising corporate value on a sustained basis. Among these
responsibilities, MCI regards the enhancement of corporate governance to be an issue of the utmost
importance, and is pursuing initiatives to this end, including the appointment of outside directors,
emphasizing the role of statutory auditors, building and promoting internal control systems, and
strengthening the activities of the Risk Management Committee. In order to further raise the trust of
shareholders, customers, business partners, employees, local communities and all other stakeholders, MCI
is working to further enhance and strengthen CSR activities that include ensuring environmental soundness,
safety and quality, public service initiatives, and full compliance with laws and regulations.

3. Initiatives to Prevent Decisions on MCI’s Financial and Operating Policies from Being Controlled
by an Inappropriate Party According to the Basic Policy
(8] Purpose of Introducing the Plan

Centering on its medium-term business plan, MCI is engaged in initiatives to ensure and enhance both its
corporate value and common interests of its shareholders while effectively utilizing the sources of the
corporate value that it has built up over many years.

Recently however, as explained above, the situation is such that there exists the possibility of MCI’s
corporate value and the common interest of its shareholders being harmed by inappropriate large-scale
acquisitions of MCI’s shares. In order for MCI to ensure and enhance its corporate value on a sustained
basis into the future amid the intense competition that marks the chemicals industry, it is necessary to
aggressively conduct these initiatives in particular: business portfolio reform against a backdrop of MCI’s
innovative corporate culture, research and development from a medium- to-long-term perspective and
appropriate allocation of management resources, and preservation of relationships of mutual trust with
stakeholders through ensuring environmental soundness, safety and quality. Unless such initiatives are



going to be steadily implemented by the acquirer of MCI’s shares, MCI’s corporate value and the common
interests of its shareholders would be harmed.

Given these circumstances, MCI’s Board of Directors (“Board of Directors™) determined that, for
occasions when it receives an acquisition proposal for MCI’s shares from an acquirer, it is necessary to
introduce a mechanism that enables the Board of Directors to ensure necessary time and information for the
shareholders to decide whether or not to accept such proposal and for the Board of Directors to make an
alternative proposal to the shareholders, and to negotiate with the acquirer for the benefit of the shareholders,
and, thus, deters acquisitions that are detrimental to MCI’s corporate value and the common interests of its
shareholders.

For the reasons above, as a part of MClI’s efforts to prevent decisions on its financial and operating policies
from being controlled by inappropriate parties according to its basic policy, Board of Directors has made the
decision to introduce the Plan on the condition that it is approved by shareholders at the Ordinary General
Meeting of Shareholders. Currently, there have been no facts of MCI receiving specific proposals for
large-scale acquisitions from a third party.

2 Plan Outline

(a) Establishment of Procedures for Triggering the Plan

The Plan establishes procedures, in the case that there is an Acquisition (as defined in section (3) (a),
‘Procedures for Triggering the Plan’) of MCI’s shares, for requesting the acquirer or party proposing
Acquisitions (collectively referred to as “Acquirer”) to provide information in advance related to the
Acquisitions, for securing time to collect information with respect to and consider the Acquisitions, and for
MCI to propose the management team’s plan or an alternative proposal to shareholders, or to negotiate with
the Acquirer. These actions are taken for the purpose of ensuring and enhancing MCI’s corporate value and
common interests of its shareholders (see (3) ‘Procedures for Triggering the Plan’).

(b) Gratis Allotment of the Stock Acquisition Rights and Use of an Independent Committee

If the Acquirer effects an Acquisition that is deemed to have the potential to damage MCI’s corporate
value and common interests of its shareholders, such as an Acquisition conducted without following the
procedures established by this Plan (see (4) ‘Requirements of Gratis Allotment of the Stock Acquisition
Rights’ below for details), MCI shall make an allotment of stock acquisition rights with an exercise
condition that does not allow the Acquirers to exercise and an acquisition provision to the effect that the
stock acquisition rights may be acquired by MCI from persons other than the Acquirers in exchange for
MCI’s shares (the “Stock Acquisition Rights”; details provided below in (5) ‘Outline of Gratis Allotment of
the Stock Acquisition Rights’) to all shareholders at that time by means of a gratis allotment of stock
acquisition rights (shinkabu yoyakuken mushou wariate) (prescribed by Article 277 and relevant provisions
onwards of the Corporation Law).

In order to avoid arbitrary decisions by MCI’s Board of Directors, decisions with respect to the matters
such as the implementation or non-implementation of the gratis allotment of the Stock Acquisition Rights or
the acquisition of the Stock Acquisition Rights shall pass through the judgment of an Independent
Committee made up only of people independent of MCI’s management team, namely, (i))MCI’s outside
Directors, (ii)MCI’s outside Statutory Auditors, or (iii) distinguished professionals from outside MCI
(experienced corporate managers, former government officials, people with substantial experience in
investment banking, attorneys, certified public accountants, academic experts or the like) (“Independent
Committee”), in accordance with the Independent Committee Rules (see Appendix 1 for a summary), and
transparency will be ensured by disclosing information to shareholders on a timely basis. The names and
career summaries of the persons slated to make up the Independent Committee when the Plan is initially
introduced are provided in Appendix 2.

(c) Exercise of the Stock Acquisition Rights and MCI’s Acquisition of the Stock Acquisition Rights

Should a gratis allotment of the Stock Acquisition Rights be conducted in accordance with the Plan and
MCI shares are granted to shareholders other than the Acquirer through the exercise of the Stock
Acquisition Rights by shareholders other than the Acquirer or in exchange for the Stock Acquisition Rights
acquired by MCI, the ratio of shareholder voting rights held by the Acquirer may be diluted by up to fifty
percent.
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3) Procedures for Triggering the Plan

(a) Targeted Acquisitions

Under the Plan, a gratis allotment of the Stock Acquisition Rights is conducted in accordance with
following procedures set forth by the Plan in case where there is an acquisition corresponding to 1) or 2)
below or any similar action (collectively referred to as the “Acquisition”).

1) An acquisition that would result in the holding ratio of share certificates, etc. (kabuken tou hoyuu
wariai)® of a holder (hoyuusha)? amounting to 20% or more of the share certificates, etc. (kabuken
tou)? issued by MCI; or

2) A tender offer (koukai kaitsuke)* that would result in the ownership ratio of share certificates, etc.
(kabuken tou shoyuu wariai)® of share certificates, etc. (kabuken tou)® relating to the tender offer and
the ownership ratio of share certificates, etc. of a person having a special relationship (tokubetsu
kankei-sha)’ totaling at least 20% of the share certificates, etc. issued by MCI.

(b) Request to the Acquirer for the provision of infomation

Except when approved otherwise by the Board of Directors, any Acquirer conducting an Acquisition
described in section (a) above shall be required to submit information necessary to consider the details of
the Acquisitions described in the following items (“Necessary Information”), and a written undertaking that
the Acquirer will upon the Acquisition comply with the procedures set out in the Plan (collectively referred
to as “Offer Prospectus™) to MCI prior to executing the Acquisition using the format prescribed by MCI.

When the aforementioned Offer Prospectus is received, the Board of Directors shall promptly deliver it to
the Independent Committee. In the case the Independent Committee receives the Offer Prospectus and
decides that its contents are inadequate as Necessary Information, the Acquirer may be asked by the
Independent Committee or the Board of Directors to provide additional Necessary Information after an
appropriate response deadline is established. In this case, the Acquirer is required to submit the additional
Necessary Information by the deadline.

1) Details on the Acquirer and its group (including joint holders®, persons having a special
relationship, (and in the case of funds) fund members and other members) (including the specific name,
capital structure and financial information)

2) Purpose, method and terms of the Acquisition (including the type and amount of compensation,
timing, scheme of any related transactions, legality of methods and possibility of execution)

3) Basis of price calculations for the Acquisition (including facts and assumptions on which the
calculation is premised, calculation methods, numerical data used in the calculation and synergies

! Defined in Article 27-23(1) of the Securities and Exchange Law of Japan. This definition is applied
throughout this document.

2 Including persons described as a holder under Article 27-23(3) of the Securities and Exchange Law of Japan.
3 Defined in Article 27-23(1) of the Securities and Exchange Law of Japan. Unless otherwise provided for in
this document, the same is applied throughout this document.

* Defined in Article 27-2(6) of the Securities and Exchange Law of Japan. The same is applied throughout
this document.

> Defined in Article 27-2(8) of the Securities and Exchange Law of Japan. The same is applied throughout
this document.

® Defined in Article 27-2(1) of the Securities and Exchange Law of Japan. The same is applied in (2).

" Defined in Article 27-2(7) of the Securities and Exchange Law of Japan (including persons who are deemed
to fall under the above by the board of directors of the Company); provided, however, that persons provided
for in Article 3(2) of the Cabinet Office Regulations concerning Disclosure of a Tender Offer by an Acquirer
other than the Issuing Company are excluded from the persons described in Article 27-2(7)(i) of the Securities
and Exchange Law of Japan. The same is applied throughout this document.

8 Defined in Article 27-23(5) of the Securities and Exchange Law of Japan, including persons who the board
of directors deems are regarded as a joint holder under Article 27-23(6) of the Securities and Exchange Law of
Japan. The same is applied throughout this document.
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expected to arise from the series of transactions related to the Acquisition, and, more specifically,
synergies distributed to minority shareholders)

4) Information on the backing for funds for the Acquisition (specific names of fund providers
(including all indirect providers), fundraising methods, and terms of any related transactions)

5) Management policies, business plans, capital policies and dividend policies for MCI Group
following execution of the Acquisition

6) Policy on how MCI’s employees, business partners, customers and other stakeholders will be
treated following execution of the Acquisition

7) Other information reasonably judged to be necessary by the Independent Committee

When it is deemed that a Acquirer has commenced an Acquisition without following the procedures
established in the Plan, the Independent Committee shall, in principle, recommend to the Board of
Directors to implement a gratis allotment of the Stock Acquisition Rights in accordance with section (d)
1) below, except in particular circumstances where it should continue with its requests for submission
of the Offer Prospectus and Necessary Information to conduct discussion and negotiation with the
Acquirer.

(c) Consideration of Acquisition terms, Negotiation with Acquirer, Submission of Alternatives

1) Information Disclosure Requirements for MCI’s Board of Directors

When the Acquirer submits the Offer Prospectus and Necessary Information that has been additionally
requested by the Independent Committee (if any), the Independent Committee may, in order to compare
the details of the Offer Prospectus and the Necessary Information with the business plan of MCI’s
Board of Directors and the like from the perspective of ensuring and enhancing MCI’s corporate value
and the common interests of its shareholders, request the Board of Directors to promptly provide an
opinion on the terms of the Acquirer’sAcquisition (including qualified opinions; the same shall apply
hereafter), supporting documents, alternatives (if any) and any other information or documents deemed
appropriate and necessary by the Independent Committee within a reasonable period of time (in
principle, within 60 days) set by the Independent Committee.

2) Consideration by the Independent Committee

In the case where the Independent Committee deems that the Acquirer and (when the Board of
Directors is requested to provide information and documents in accordance with section (1) above) the
Board of Directors have provided sufficient information and documents (including those additionally
requested), the committee shall set a consideration period of no more than 60 days in principle
(however, in accordance with section  (d) 3) below, the Independent Committee may extend or
re-extend the period by resolution; the “Committee Consideration Period”) .

Based on the information and documents provided by the Acquirer and the Board of Directors, the
Independent Committee shall consider the Acquirer’s Acquisition terms, consider any alternative
proposals submitted by the Board of Directors, collect information on and compare the business plans
of the Acquirer and the Board of Directors and the like during the Committee Consideration Period
from the perspective of ensuring and enhancing MCI’s corporate value and the common interests of its
shareholders. Also, if necessary, the Independent Committee shall conduct discussions and negotiations
with the Acquirer, itself or through the Board of Directors, in order to improve the terms of the
Acquisition from the perspective of ensuring and enhancing MCI’s corporate value and the common
interests of its shareholders, and shall present MCI’s alternative proposal to shareholders.

The Acquirer must promptly respond when the Independent Committee requests the Acquirer, itself or
through the Board of Directors, to provide materials for consideration or any other information, or to
discuss or negotiate with the Independent Committee within the Committee Consideration Period. The
Acquirer must not commence the Acquisition until the Committee Consideration Period ends.

In order to ensure that decisions made by the Independent Committee contribute to ensuring and
enhancing MCI’s corporate value and the common interests of its shareholders , the Independent
Committee may seek the advice of independent third parties (including financial advisors, certified
public accountants, attorneys, consultants and other experts) at MCI’s expense.
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3) Disclosure of Information to Shareholders

The Independent Committee shall disclose, by itself or through the Board of Directors, to shareholders
the fact that an Offer Prospectus has been submitted, a summary of it, a summary of the Necessary
Information, and any other information the Independent Committee deems appropriate to disclose at a
time deemed appropriate by the Independent Committee.

(d) Judgment Methods of the Independent Committee

When an Acquirer emerges, the Independent Committee shall provide a recommendation to the Board of
Directors in accordance with the following procedures.

When the Independent Committee provides a recommendation or makes a resolution as described in
sections (1) to (3) below with respect to the Board of Directors, or when the Independent Committee
otherwise believes it appropriate, the Independent Committee shall promptly disclose information related to
the fact and the outline of the recommendation or the resolution, and other matters the Independent
Committee considers are appropriate to disclose (in the case of resolving to extend or re-extend the
Committee Consideration Period in accordance with 3) below, including the fact and the outline of the
reason for such extension or re-extension).

1) Independent Committee Recommends the Triggering of the Plan

If the Acquirer fails to comply with the procedures prescribed in (b) or (c) above, or if as a result of the
consideration of the terms of the Acquirer’s Acquisition and discussions or negotiations with the Acquirer,
the Independent Committee determines that the Acquisition by the Acquirer corresponds to any of the
requirements set out at section (4) ‘Requirements for Gratis Allotment of the Stock Acquisition Rights’,
below, the Independent Committee shall recommend to the Board of Directors that a gratis allotment of the
Stock Acquisition Rights be implemented irrespective of whether the Committee Consideration Period has
started or ended.

However, when the Independent Committee determines any of the following circumstances apply, even
after the recommendation for the implementation of the gratis allotment of the Stock Acquisition Rights has
been made, the Independent Committee may make a new judgment and recommend this to the Board of
Directors. Such recommendation could include suspending the gratis allotment of the Stock Acquisition
Rights up to the effective date of the gratis allotment, or MCI’s acquisition of the Stock Acquisition Rights
without consideration up to the day prior to the first day of the exercise period for the Stock Acquisition
Rights following the effective date for the gratis allotment.

(i) When the Acquirer withdraws the Acquisition or the Acquisition otherwise ceases to exist after the
initial recommendation

(if) When changes occur in the facts or information that formed the basis for the initial recommendation
and the Acquisition by the Acquirer no longer corresponds to any of the requirements set out at
section (4) ‘Requirements for Gratis Allotment of the Stock Acquisition Rights’ below.

2) Independent Committee Recommends the Non-Triggering of the Plan

If as a result of the consideration of the terms of the Acquirer’s Acquisition and discussions or negotiations
with the Acquirer, the Independent Committee determines that the Acquisition by the Acquirer does not
correspond to any of the requirements set out at (4) ‘Requirements for Gratis Allotment of the Stock
Acquisition Rights’ below, or the Board of Directors does not provide the opinion prescribed in section (c)
1) above or information and documents requested by the Independent Committee within the specified
timeframe despite the requirement by the Independent Committee, the Independent Committee shall
recommend to the Board of Directors that the gratis allotment of the Stock Acquisition Rights not be
implemented, irrespective of whether or not the Committee Consideration Period has ended.

However, if the Independent Committee determines that changes have occurred in the facts or information
that formed the basis for the recommendation and the Acquisition by the Acquirer corresponds to any of the
requirements set out at (4) ‘Requirements for Gratis Allotment of the Stock Acquisition Rights’ below, even
after the recommendation for the non-implementation of the gratis allotment of the Stock Acquisition
Rights has been made, the Independent Committee may make a new judgment and recommend this to the
Board of Directors. Such recommendation could include the implementation of a gratis allotment of the
Stock Acquisition Rights.
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3) Independent Committee Extends the Committee Consideration Period

If the Independent Committee does not provide a recommendation for the implementation or
non-implementation of the gratis allotment of the Stock Acquisition Rights by the end of the initial
Committee Consideration Period, the Independent Committee will, to the extent that it is necessary for
actions such as consideration of the terms of the Acquirer’s Acquisition , discussion or negotiation with the
Acquirer, or consideration of alternative proposals, adopt a resolution to extend the Committee
Consideration Period. (The same procedures shall apply when the period is extended again following the
extension period.)

When the Committee Consideration Period is extended by the aforementioned resolution, the Independent
Committee shall continue with information collection, consideration process and the like and shall use best
efforts to make a recommendation for the implementation or non-implementation of the gratis allotment of
the Stock Acquisition Rights or provide an alternative proposal within the extension period.

(e) Resolutions by the Board of Directors

When the aforementioned recommendation is received from the Independent Committee, the Board of
Directors, in exercising their role under the Corporation Law, shall promptly make a resolution relating to
the implementation or non-implementation of a gratis allotment of the Stock Acquisition Rights (including
the resolution of suspending the gratis allotment of the Stock Acquisition Rights or MCI’s acquisition of the
Stock Acquisition Rights without consideration) respecting any recommendation of the Independent
Committee described above to the maximum extent.

When the aforementioned resolution has been made, the Board of Directors shall promptly disclose a
summary of the resolution and other information it deems appropriate.

(@) Requirements for Gratis Allotment of the Stock Acquisition Rights
When the Acquisition by the Acquirer corresponds to any of the following conditions (a) through (g), MCI
intends to implement the gratis allotment of the Stock Acquisition Rights by a resolution of the Board of
Directors, as stated above in section (e) of (3) ‘Procedures for Triggering the Plan’. In accordance with
section (d) of (3) ‘Procedures for Triggering the Plan’, the determination as to whether the Acquisition
corresponds to the following requirements will always be made through the Independent Committee.
(a) An Acquisition not in compliance with the procedures prescribed in the Plan such as provision of
information or ensuring the Committee Consideration Period, etc. set out at section (b) of (3) ‘Procedures
for Triggering the Plan’

(b) An Acquisition that threatens to cause obvious harm to MCI’s corporate value and the common
interests of its shareholders through actions including any of the following actions

1) A buyout of share certificates to require such share certificates to be compulsorily purchased by
MCI at an inflated price

2) Management that achieves an advantage for the Acquirer to the detriment of MCI, such as
temporary control of MCI’s management for the low-cost acquisition of its material assets

3) Diversion of MCI’s assets to secure or repay debts of the Acquirer or its group company

4) Temporary control of MCI’s management to bring about a disposal of high-value assets that have
no current relevance to MCI’s business and declaring temporarily high dividends from the profits of the
disposal, or selling the shares at a high price taking advantage of the opportunity afforded by the sudden
rise in share prices created by the temporarily high dividends

(c) An Acquisition that threatens to have the effect of coercing shareholders into selling shares, such as
coercive two-tiered tender offers (meaning acquisitions of shares including tender offers that do not offer
to acquire all shares in the initial acquisition, and set acquisition terms for the second stage that are
unfavorable or do not set clear terms for the second stage)

(d) An Acquisition that does not provide MCI with the period of time reasonably necessary to present an
alternative to the Acquisition

14



(e) An Acquisition in which the Necessary Information or any other information considered reasonably
necessary to assess the Acquisition terms is not adequately provided to MCI’s shareholders

(f) An Acquisition whose terms (including the type and amount of compensation, timing, legality of
methods, possibility of execution, and policies on the treatment of MCI’s employees, business partners,
customers and other stakeholders following the execution of the Acquisition) are conspicuously
inadequate or inappropriate given the intrinsic value of MCI

(9) An Acquisition that materially threatens to be against MCI’s corporate value and, in turn, the
common interests of its shareholders by destroying relationships with MCI’s employees, business
partners, customers and other parties that are indispensable to MCI in generating corporate value

5) Outline of Gratis Allotment of the Stock Acquisition Rights

An outline of the gratis allotment of the Stock Acquisition Rights under the Plan is described below (for
particulars regarding the gratis allotment of the Stock Acquisition Rights, see Appendix 3, ‘Terms and
Conditions of the Stock Acquisition Rights’).

(a) Number of the Stock Acquisition Rights

The number of the Stock Acquisition Rights will be the same number as the final and total number of
issued and outstanding shares in MCI (excluding the number of shares in MCI at that time) on a certain
date (the “Allotment Date”) that is separately determined by the Board of Directors in a resolution relating
to the gratis allotment of the Stock Acquisition Rights (“Gratis Allotment Resolution™).

(b) Shareholders Eligible for Allotment

The Company will allot the Stock Acquisition Rights to those shareholders, other than MCI, who are
entered or recorded in MCI’s final shareholder register or beneficial shareholder register on the Allotment
Date, at a ratio of one Stock Acquisition Right for every one share in MCI held.

(c) Effective Date of Gratis Allotment of the Stock Acquisition Rights
The Board of Directors will separately determine the effective date of the gratis allotment of the Stock
Acquisition Rights in the Gratis Allotment Resolution.

(d) Class and Number of Shares to Be Acquired upon Exercise of the Stock Acquisition Rights

The class of shares to be acquired upon exercise of each Stock Acquisition Right is to be the common
stock of MCI, and the number of shares to be acquired upon exercise of each Stock Acquisition Right (the
“Applicable Number of Shares”) shall be one share except as separately adjusted.

(e) The Amount of Properties to Be Contributed upon Exercise of the Stock Acquisition Rights

Contribution upon exercise of the Stock Acquisition Rights are to be in cash, and the amount per share of
properties to be contributed upon exercise of the Stock Acquisition Rights will be an amount separately
determined by MCI’s Board of Directors in the Gratis Allotment Resolution within the range between a
minimum of one yen and a maximum of any amount equivalent to one-half of the fair market value of one
share of MCI.

(f) Exercise Period of the Stock Acquisition Rights

The commencement date of the exercise period will be the effective date of gratis allotment of the Stock
Acquisition Rights or a date separately determined by the Board of Directors in the Gratis Allotment
Resolution, and the exercise period will be a period from one month to two months as separately
determined by the Board of Directors in the Gratis Allotment Resolution; provided, however, that if MCI
acquires the Stock Acquisition Rights pursuant to the provisions of section (i) (2) below, the exercise
period of the Stock Acquisition Rights with respect to that acquisition will be up to and including the
business day immediately prior to the acquisition date. Further, if the final day of the exercise period falls
on a holiday for the payment place for the cash payable upon exercise, the final day will be the preceding
business day.
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(9) Conditions for the Stock Acquisition Rights
As a general rule, the following parties may not exercise the Stock Acquisition Rights (the parties falling
under i) through vi) below shall collectively be referred as “Specified Acquirers™):

i) Specified Large Holders °;

ii)  Joint holders of Specified Large Holders;

iii)  Specified Large Purchasers'?;

iv)  Persons having a Special Relationship with Specified Large Purchasers;

v)  Any transferee of or successor to the Stock Acquisition Rights of any person falling under i)
through iv) without the approval of the Board of Directors; or

vi)  Any Affiliated Party** of any person falling under i) through v).

Further, nonresidents of Japan who are required to follow certain procedures under applicable foreign
laws and regulations to exercise the Stock Acquisition Rights may not as a general rule exercise the Stock
Acquisition Rights (provided however, that certain nonresidents such as those who may use any
exemption provision under the applicable laws and regulations in such foreign country will be able to
exercise the Stock Acquisition Rights and the Stock Acquisition Rights held by such nonresidents will be
subject to acquisition by MCI in exchange for shares of MCl as set out in (i) below). For details of the
terms used above, see Appendix 3, ‘Terms and Conditions of the Stock Acquisition Rights’.

(h) Restriction on Assignment of the Stock Acquisition Rights
Any acquisition of the Stock Acquisition Rights by assignment requires the approval of the Board of
Directors.

(i) Acquisition of the Stock Acquisition Rights by MCI

(1) At any time on or before the date immediately prior to the commencement date of the exercise
period, if the Board of Directors recognizes that it is appropriate for MCI to acquire the Stock
Acquisition Rights, MCI may, on a day that falls on a date separately determined by the Board of
Directors, acquire all the Stock Acquisition Rights without consideration.

9 “Specified Large Holder” means a person who is a holder of share certificates, etc. issued by MCI and whose
holding ratio of share certificates, etc. in respect of such share certificates, etc. is regarded as at least 20% by
MCI’s board of directors. Provided however, a person that MClI’s board of directors recognizes as a person
whose acquisition or holding of share certificates, etc. of MCI is not contrary to MCI’s corporate value or the
common interests of shareholders and a person detemined by MCI’s board of directors in the Gratis Allotment
Resolution is not Specified Large Holder. The same is applied throughout this document.

10 “Specified Large Purchaser” means a person who makes a public announcement of purchase, etc. (as
defined in Article 27-2(1) of the Securities and Exchange Law; the same applies in this footnote 10) of share
certificates, etc. (as defined in Article 27-2(1) of the Securities and Exchange Law; the same applies
hereinafter in this footnote 10) issued by MCI through tender offer and whose ratio of ownership of share
certificates, etc. in respect of such share certificates, etc. owned by such person after such purchase, etc.
(including similar ownership as prescribed in Article 7(1) of the Order of the Enforcement of the Securities
and Exchange Law) is at least 20% when combined with the ratio of ownership of share certificates, etc. of a
person having a Special Relationship. Provided however, a person that MCI’s board of directors recognizes as
a person whose acquisition or holding of share certificates, etc. of MCI is not contrary to MCI’s corporate
value or the common interests of shareholders and a person detemined by MCI’s board of directors in the
Gratis Allotment Resolution is not Specified Large Purchaser. The same is applied throughout this document.
11 An “Affiliated Party” of a given party means a person who substantially controls, is controlled by, or is
under common control with such given party (including any person who is deemed by MCI’s board of
directors tofall under the above), or a person deemed by MCI’s board of directors to act in concert with such
given party. ‘Control’ is defined as a condition that a company controls decisions on financial and business
policies of other companies (Article 3- 3 of Rules for the Enforcement of the Corporation Law).
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(2) On a day that falls on a date separately determined by the Board of Directors, MCI may acquire all
the Stock Acquisition Rights that have not been exercised before or on the business day immediately
prior to such date determined by the Board of Directors, that are held by the parties other than Specified
Acquirers and, in exchange, deliver shares of MCI in the number equivalent to the number of the
Applicable Number of Shares for every one Stock Acquisition Right. MCI may implement such
acquisition more than once.

For definitions and details of the terms used above, see Appendix 3, ‘Terms and Conditions of the
Stock Acquisition Rights’.

(6) Effective Period of the Plan

The effective period of the Plan shall be from the conclusion of the Ordinary General Meeting of
Shareholders until the conclusion of the ordinary general meeting of shareholders for the fiscal year ended
March 2010. In the case a gratis allotment of the Stock Acquisition Rights is implemented based on the Plan,
it shall be resolved by the Board of Directors during the effective period of the Plan.

@) Abolition, Revision and Amendment of the Plan

If, even before the expiration of the effective period, there is 1) a resolution for abolishing the Plan made at
MCI’s general meeting of shareholders or 2) a resolution for abolishing the Plan made by the Board of
Directors comprised of the directors chosen at MCI’s general meeting of shareholders following the
implementation of the Plan, the Plan shall be abolished at that time. Accordingly, the Plan may be abolished
in accordance with the will of MCI’s shareholders.

Further, even during the effective period of the Plan, the Board of Directors may revise or amend the Plan
if such revision or amendment is not against the intention of the resolution of the ordinary general meeting
of shareholders for introducing the Plan and subject to the approval of the Independent Committee.

When the Plan is abolished, revised or amended, MCI shall promptly disclose the fact of such abolishment,
revision or amendment, the details of the revisions or amendments (in such cases), and other matters
deemed appropriate by the Board of Directors or the Independent Committee.

The provisions of laws and regulations referred to in the Plan are subject to the prevailing provisions
effective as of June 1, 2007. If necessary due to the formulation, amendment or abolishment of laws or
regulations, the provisions or definitions set out in the Plan may be read accordingly as required to a
reasonable extent, taking into consideration the purpose of such formulation, amendment or abolishment.

4. The Plan Complies with the Basic Policy and is not Designed to Harm the Common Interests of
MCI’s Shareholders Nor to Preserve the Position of MCI’s Executives, and Supporting Reasons

(1) The Plan Designed to Fully Satisfy the Requirements of the Guidelines for Takeover Defense
Measures

The Plan fully satisfies the three principles (principle of ensuring and enhancing corporate value and
shareholders” common interests, principle of advance disclosure and shareholders’ will, and principle of
ensuring the necessity and reasonableness) established in the Guidelines Regarding Takeover Defense
Measures for the Purpose of Ensuring and Enhancing Corporate Value and Shareholders’ Common
Interests announced on May 27, 2005 by the Ministry of Economy, Trade and Industry and the Ministry of
Justice.

(2) The Plan Introduced for the Purpose of Ensuring and Enhancing Shareholders® Common Interests

As stated in section 3. (1) ‘Purpose of Introducing the Plan’, the Plan is to be introduced for the purpose of
ensuring and enhancing MCI’s corporate value and the common interests of its shareholders by introducing
a mechanism that enables, in the case where an Acquisition of MCI’s shares is conducted, Board of
Directors to ensure necessary time and information for the shareholders to decide whether or not to accept
the Acquisition and for the Board of Directors to make an alternative proposal, and to negotiate with the
Acquirer for the benefit of the shareholders.
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(3) The Plan Prioritizes the Will of Shareholders

As stated in section 3. (1) ‘Purpose of Introducing the Plan’, the Plan is to be introduced upon a resolution
at the Ordinary General Meeting of Shareholders. Also, as stated in section 3.(7) ‘Abolition, Revision and
Amendment of the Plan’, if, even before the end of the effective period for the Plan, a resolution is made at
a general meeting of shareholders to abolish the Plan, the Plan shall be abolished at that time. In this sense,
the existence of the Plan reflects the will of the shareholders.

(4) The Plan Prioritizes the Decisions of Highly Independent Outside Parties and Provides for Information
Disclosure

In the introduction of the Plan, MCI will establishes the Independent Committee as an organization that
will eliminate arbitrary decisions by the Board of Directors and objectively make the substantive decisions
as to the triggering or other operation of the Plan for the benefit of the shareholders.

The Independent Committee is comprised of three or more members who are independent of the
management team involved in business execution for MCI and who are either (i) MCI’s outside directors,
(if) MCI’s outside statutory auditors, or (iii) distinguished professionals from outside MCI. (As stated in
section b) of 3. (2) ‘Plan Outline’, the names and career summaries of the people slated to make up the
Independent Committee when the Plan is initially introduced are provided in Appendix 2.)

When an Acquisition is effected for MCI’s shares, as stated in 3. (3) ‘Procedures for Triggering the Plan’,
the Independent Committee, in accordance with the Independent Committee Rules, makes the substantive
decisions as to whether or not the Acquisition will harm MCI’s corporate value and the common interests of
its shareholders, and the Board of Directors, in exercising their role under the Corporation Law, shall make
the resolution respecting those decisions to the maximum extent.

In this way strict oversight will be conducted by the Independent Committee so that the Plan is not
arbitrarily triggered by the Board of Directors. Summaries of the decisions of the Independent Committee
are also disclosed to all shareholders. These mechanisms ensure the Plan will be transparently operated to
contribute to MCI’s corporate value and the common interests of its shareholders.

(5) The Plan Establishes Rational, Objective Requirements for Triggering

As stated in section (d) of 3.(3) “Procedures for Triggering the Plan’ and in section 3.(4) ‘Requirements for
Gratis Allotment of the Stock Acquisition Rights’, the Plan is established so that it will not be triggered
unless rational and detailed objective requirements set out in advance have been satisfied. These
requirements constitute a mechanism for preventing the Board of Directors from arbitrarily triggering the
Plan.

(6) The Plan Provides for the Acquisition of Opinions from Third-Party Experts

As stated in section (c) of 3.(3) ‘Procedures for Triggering the Plan’, when an Acquirer emerges, the
Independent Committee is allowed to seek the advice of independent third parties (including financial
advisors, certified public accountants, attorneys, consultants and other experts) at the expense of MCI. This
provides a mechanism for more strongly ensuring the fairness and objectivity of the decisions made by the
Independent Committee.

(7) The Term of Office of Directors to be set at One Year

MCI plans to submit to the Ordinary General Meeting of Shareholders for its resolution a proposal to
amend the Articles of Incorporation that would include reducing the term of office of directors to one year.
Such reduction of the term of office of directors, through the election of directors in every year, will make it
possible for the will of shareholders to be reflected in matters concerning the Plan.

(8) The Plan Does Not Constitute a Dead-Hand Takeover Defense Measure or Slow-Hand Takeover
Defense Measure

As stated above in 3.(7) “‘Abolition, Revision or Amendment of the Plan’, the Plan can be abolished by a
Board of Directors comprised of directors appointed by MCI’s general meeting of shareholders, so it would
be possible for a party that made a large-scale acquisition of MCI’s shares to appoint directors at MCI’s
general shareholder meeting and have the plan abolished by the Board of Directors comprised of the
so-appointed directors.
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Accordingly, the Plan does not constitute a dead-hand takeover defense measure (a takeover defense
measure in which even if the majority of the Board members are replaced, the triggering of the measure
cannot be stopped).

Also, because MCI has not adopted a staggered board system, the Plan does not constitute a slow-hand
takeover defense measure (a takeover defense measure that extends the amount of time required to stop the
triggering due to the impossibility of replacing all the Board members at once).

5. Impact on Shareholders

(1) Impact on Shareholders at the Time of the Introduction of the Plan

At the time of its introduction, the Plan will have no specific impact directly on the rights or interests of
shareholders or investors. This is because at that time, no actual gratis allotment of the Stock Acquisition
Rights will be implemented.

(2) Impact on Shareholders at the Time of the Gratis Allotment of the Stock Acquisition Rights

(a) Procedures of the Gratis Allotment of the Stock Acquisition Rights and the Procedures for Entry of
Name Change

When the Gratis Allotment Resolution is made by the Board of Directors, MCI will decide the
allotment date in the same resolution and give public notice of the allotment date. In this case, MCI will
make a gratis allotment of the Stock Acquisition Rights to the shareholders who are entered or recorded
in the last shareholder register of beneficial shareholder register as of the allotment date (“Entitled
Shareholders”), at a ratio of one Stock Acquisition Right for each one share in MCI held. Accordingly,
it will be necessary for shareholders to promptly arrange for the procedures for entry of name change in
time for the allotment date (procedures for entry of name change are not necessary for those share
certificates deposited with the Japan Securities Depository Center, Inc.).All Entitled Shareholders will
become Stock Acquisition Right holders as a matter of course on the effective date of the gratis
allotment of the Stock Acquisition Rights, and no further procedures, such as the application for such
gratis allotment, will be necessary.

Even if the Gratis Allotment Resolution has already been made, MCI may cancel the gratis allotment
of the Stock Acquisition Rights up until its effective date, or acquire the Stock Acquisition Rights
without consideration up until the day prior to the first day of the exercise period for the Stock
Acquisition Rights following the effective date of the gratis allotment of the Stock Acquisition Rights,
respecting any recommendation of the Independent Committee as described above in section (d) 1) of
3.(3) “Procedures for Triggering the Plan’ to the maximum extent. In such cases, the per-share value of
MCI’s stock will not be diluted, which may, by changes in the price of the stock, make a commensurate
impact on the investors who have traded based on the presumption that dilution will occur .

(b) Procedures for Exercising the Stock Acquisition Rights
In principle, MCI will send to the Entitled Shareholders the request form for exercise of the Stock
Acquisition Rights (in a form prescribed by MCI that includes the necessary matters such as the terms
and number of the Stock Acquisition Rights for exercise and the exercise date for the Stock Acquisition
Rights, as well as representations and warranties regarding matters such as whether the shareholders
themselves satisfy the conditions for the exercise of the Stock Acquisition Rights, indemnity clauses
and other covenants) and other documents necessary for exercise of the Stock Acquisition Rights.
Following the gratis allotment of the Stock Acquisition Rights, the shareholders will be issued one
share in MCI per one Stock Acquisition Right, in principle, upon submitting the necessary documents
and making a cash payment to the payment handling office in the amount equivalent to the exercise
price determined by the Board of Directors in the Gratis Allotment Resolution during the exercise
period of the Stock Acquisition Rights. The exercise price per one Stock Acquisition Right will be
within the range between a minimum of one yen and a maximum of any amount equivalent to one-half
the fair market value of one share in MCI.
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If the shareholders do not exercise their Stock Acquisition Rights or pay the amount equivalent to the
exercise price, the shares they hold in MCI will be diluted by the exercise of the Stock Acquisition
Rights by other shareholders.

However, in accordance with the provisions stated in (c) below, MCI may acquire the Stock
Acquisition Rights from all shareholders other than Specified Acquirers and, in exchange, deliver
shares in MCI to them. If MCI takes these acquisition procedures, all shareholders other than Specified
Acquirers will receive shares in MCI without exercising the Stock Acquisition Rights or paying the
amount equivalent to the exercise price, and, in principle, shares in MCI they hold will not be diluted.

(c) Procedures for Acquisition of the Stock Acquisition Rights by MCI
If the Board of Directors determines to acquire the Stock Acquisition Rights, MCI will acquire the

Stock Acquisition Rights from all shareholders other than Specified Acquirers on the date separately
determined by the Board of Directors in accordance with the statutory procedures, and, in exchange,
deliver shares in MCI to these shareholders. In this case, the applicable shareholders will receive one
share in MCI, in principle, for each Stock Acquisition Right as compensation for the acquisition of the
Stock Acquisition Rights by MCI without paying the amount equivalent to the exercise price. Further,
in this case, applicable shareholders may be separately requested to submit a written pledge in a format
prescribed by MCI that includes representations and warranties regarding matters such as the fact that
they are not Specified Acquirers, indemnity clauses and other covenants.

In addition to the above, details on allotment methods, exercise methods and methods of acquisition by

MCI for the Stock Acquisition Rights will be publicly disclosed or notified to shareholders after the
Gratis Allotment Resolution. Shareholders are requested to check these details at that time.
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(Appendix 1)Summary of the Independent Committee Rules

The Independent Committee shall be established by resolution of the Board of Directors.

There shall be at least three (3) members of the Independent Committee and they shall be
selected by the Board of Directors from (i) MCI’s outside directors, (ii) MCI’s outside
statutory auditors, or (iii) distinguished professionals from outside MCI, who are independent
of the management team involved in MCI’s business execution. However, distinguished
professionals from outside MCI must be experienced corporate managers, former government
officials, people with substantial experience in investment banking, attorneys, certified public
accountants, academic experts, or have equivalent qualifications, and they must execute an
agreement with Company that includes a care-of-a-good-manager clause, as specified
separately by the Board of Directors.

The term of office of members of the Independent Committee shall be until the conclusion of
the ordinary general meeting of shareholders for the last fiscal year ending within one year
from the appointment. However, this provision shall not apply when otherwise provided for
by resolution of the Board of Directors. The term of office of the Independent Committee
members who are also outside Directors or outside Statutory Auditors shall end when they
cease to be directors or auditors. However, when such a committee member satisfies the
requirements for distinguished professionals from outside MCI, the Board of Directors may
reappoint that person as a committee member by following established procedure.

The Independent Committee shall make decisions regarding the matters listed below and
shall make recommendations to the Board of Directors regarding those decisions while
providing information on their basis. The Board of Directors, in exercising their role under the
Corporation Law, shall make resolutions relating to the implementation or
non-implementation of gratis allotments of Stock Acquisition Rights respecting the
recommendation to the maximum extent. Each member of the Independent Committee and
each director of MCI must make decisions from the perspective of whether or not it
contributes to the interests of MCI, and must not seek to pursue individual profit for
themselves or MCI’s management team.

1) Implementation or non-implementation of the gratis allotment of the Stock Acquisition

Rights

2) Cancellation of the gratis allotment of the Stock Acquisition Rights, or MCI’s acquisition

of the Stock Acquisition Rights without consideration

3) Other matters requiring a decision by the Board of Directors on which the Board of

Directors asks the Independent Committee to consult

In addition to the matters described above, the Independent Committee shall also conduct
the matters listed below.

1) Decision on whether or not an Acquisition should be made subject to the Plan

2) Decisions on the information to be provided by the Acquisition and Board of Directors

and response deadlines

3) Establishment and extension of the Committee Consideration Period

4) Examination and consideration on the terms of the Acquisition by the Acquirer

5) Negotiations or discussions with Acquirers, directly or through the Board of Directors

6) Requests for the Board of Directors to submit alternative proposals, consideration of

alternative proposals formulated by the Board of Directors, and presentation of alternative
proposals to shareholders

7) Approval of revisions or amendments to the Plan

8) Matters that may be conducted by the Independent Committee as set out in the Plan

9) Matters that may be conducted by the Independent Committee as separately determines

by the Board of Directors

In the case the Independent Committee decides that the information contained in the Offer
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Prospectus is not adequate as Necessary Information, it shall request the Acquirer to provide
additional Necessary Information. Also, when the Acquirer submits the Offer Prospectus and
Necessary Information that the Independent Committee has requested for additional
submission, the Independent Committee may request the Board of Directors to provide an
opinion on the terms of the Acquirer’s Acquisition, supporting documentation, alternative
proposals (if any), and other information or documents deemed appropriate and necessary by
the Independent Committee within a reasonable, prescribed time period.

When necessary, the Independent Committee shall conduct discussions or negotiations with
the Acquirer, itself or through the Board of Directors, in order to improve the terms of the
Acquirer’s Acquisition from the perspective of ensuring and enhancing MCI’s corporate
value and the common interests of shareholders, and shall present alternative proposals to
shareholders.

The Independent Committee may request MCI’s Directors, Statutory Auditors, executive
officers, employees or other people deemed necessary by the Independent Committee to
attend meetings and explain matters requested by the Independent Committee.

The Independent Committee may seek the advice of independent third parties (including
financial advisors, certified public accountants, attorneys, consultants and other experts) at
MCI’s expense.

Each member of the Independent Committee shall have the right to convene a meeting of the
Independent Committee when an Acquisition is effected or at any other time.

Resolutions by the Independent Committee shall be adopted by a majority vote with all
members of the Independent Committee present, in principle. However, if a member is
involved in an accident or there are other unavoidable reasons, resolutions may be adopted by
a majority vote when a majority of the members of the Independent Committee are present.
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(Appendix 2) Candidates for the Independent Committee

Isao ljuin

April 1964
Registered as an attorney
February 1975
Became partner in Nagashima & Ohno law firm (Currently, Nagashima Ohno & Tsunematsu)
April 2004
Professor, Graduate School of Law, Sophia University (to present)
Member of the Management Council, Chiba University (to present)
January 2005
Advisor to Nagashima Ohno & Tsunematsu (to present)
June 2005
Corporate auditor for Mitsui Chemicals (to present)

Akemi Ori

January 1990
Joined Tokio Marine and Fire Insurance Co., Ltd.
June 1996
Senior Consultant, Tokio Marine Risk Consulting Co., Ltd.
April 2003
Assistant Professor of Law, School of Law, Kanto Gakuin University (Currently, Associate
Professor)(to present)
June 2006
Became a Director of Mitsui Chemicals (to present)

Tetsuji Tanaka

April 1967
Entered Bank of Japan
May 1993
Counselor, International Office, Bank of Japan
October 1993
Loaned from Bank of Japan to the Kyrgyz Republic (Supreme Advisor to the National Bank of the
Kyrgyz Republic; Special Economic Adviser to the President of the Kyrgyz Republic)
April 1995
Director of the Central Asia/Kyrgyz and Japan Center
November 1995
Assessor, Bank of Japan
December 1995
Overseas advisor to the President of the Kyrgyz Republic and the Governor of the National Bank of
the Kyrgyz Republic (to present)
June 1997
Special advisor to the Republic of Uzbekistan Bank Association (to present)
February 1998
Full-time advisor to Toshiba Corporation (to present)
December 2002
Advisor to the Minister of the Economy and Budgetary Planning, the Republic of Kazakhstan (to
present)
February 2003
Senior advisor to the President of the United Nations University (to present)
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June 2005

Deputy Vice President and Head of the Central Asia and Caucasus Research Institute (to present)
June 2007

Scheduled to become a Director of Mitsui Chemicals

Atsuko Toyama
April 1962
Joined the Ministry of Education
June 1991
Director-General of the Local Education Support Bureau, Ministry of Education
July 1992
Director-General of the Higher Education Bureau, Ministry of Education
July 1994
Commissioner of the Agency for Cultural Affairs
June 1996
Ambassador Extraordinary and Plenipotentiary, Embassy of Japan in Turkey
April 2000
Director-General of the National Museum of Western Art in Tokyo
April 2001
Minister of Education, Culture, Sports, Science and Technology
April 2004
President of Matsushita Education Foundation (to present)
Advisor to Japan Science and Technology Agency (to present)
April 2005
President of the New National Theater Foundation (to present)

Yukio Machida
April 1969
Appointed as public prosecutor
August 1999
Director-General, Immigration Bureau, Ministry of Justice
December 2000
Director-General, General Affairs Department, Supreme Public Prosecutors' Office
July 2001
Director-General, Criminal Affairs Department, Supreme Public Prosecutors' Office
June 2002
Director-General, Public Security Investigation Agency
January 2004
Superintending Prosecutor, Sendai High Public Prosecutors' Office
December 2004
Deputy Prosecutor-General
July 2005
Retired as Public Prosecutor
September 2005
Registered as an attorney and joined Nishimura & Partners law firm (to present)
June 2006
Became a Director of Mitsui Chemicals (to present)
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(Appendix 3)Terms and Conditions of the Stock Acquisition Rights
1. Determination on Gratis Allotment of the Stock Acquisition Rights

(1) Terms and Number of Gratis Allotment of the Stock Acquisition Rights

The terms of stock acquisition rights to be allotted to the shareholders (individually or collectively, the “Stock
Acquisition Rights”) are based on the terms set forth in section 2. below. The number of the Stock Acquisition
Rights will be the same number as the final and total number of issued and outstanding shares of MCI
(excluding the number of shares owned by MCI at that time) on a certain date (the “Allotment Date”)
separately determined by MCI’s Board of Directors (the “Board of Directors”) in a resolution relating to the
gratis allotment of Stock Acquisition Rights (the “Gratis Allotment Resolution”).

(2) Shareholders Eligible for Allotment

MCI will allot the Stock Acquisition Rights to those shareholders, other than MCI itself, who are entered or
recorded in MCI’s final shareholder register or beneficial shareholder register on the Allotment Date, at a
ratio of one Stock Acquisition Right for every share in MCI held.

(3) Effective Date of Gratis Allotment of Stock Acquisition Rights
The Board of Directors will separately determine the effective date of gratis allotment of the Stock
Acquisition Rights in the Gratis Allotment Resolution.

2. Terms of the Stock Acquisition Rights

(1) Class and Number of Shares to Be Acquired upon Exercise of the Stock Acquisition Rights
1) The class of shares to be acquired upon exercise of each stock Acquisition Right is to be the common
stock of MCI, and the number of shares in MCI is to be acquired upon exercise of one Stock Acquisition
Right (the “Applicable Number of Shares”) shall be one share. However, in the event of stock split or stock
consolidation by MCI, the Applicable Number of Shares per Stock Acquisition Right shall be adjusted
using the following formula and fractions of a share resulting from the adjustment shall be rounded down to
the nearest whole share, and no cash adjustment shall be made.

The Adjusted Applicable Number of Shares per Stock Acquisition Right = The Applicable Number of
Shares per Stock Acquisition Right before Adjustment x The ratio of stock spilt or stock consolidation

2) The Adjusted Applicable Number of Shares shall be applied on and after the allotment date in relation to
the stock split in case of the stock split, whereas it shall be applied on and after the effective date of the stock
consolidation in case of the stock consolidation.

3) In addition to the adjustment stated in the preceding section 1), if any adjustment of the Applicable
Number of Shares becomes necessary in cases where MCI conducts actions that change or could change the
number of shares issued by MCI, such as a gratis stock allotment, merger or demerger, MCI shall conduct a
reasonable adjustment regarding the Applicable Number of Shares after taking into account the various
conditions of such actions.

(2) The Amount of Properties to Be Contributed upon Exercise of the Stock Acquisition Rights
1) Contributions upon exercise of the Stock Acquisition Rights are to be in cash, and the amount of
properties to be contributed upon exercise of the Stock Acquisition Rights will be an amount equal to the
Exercise Price (as defined in 2) below).

2) The amount per share of MCI of properties to be contributed upon exercise of the Stock Acquisition
Rights (the “Exercise Price™) will be an amount separately determined by the Board of Directors in the
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Gratis Allotment Resolution, but within the range between a minimum of one yen and a maximum of the
amount equivalent to one-half (1/2) of the fair market value per share of MCI. The fair market value means
an amount equivalent to the average closing price (including quotations) for regular transactions of MCI’s
common stock on the Tokyo Stock Exchange on each day during the ninety (90) day period prior to the date
of the Gratis Allotment Resolution (excluding the days on which trades are not made) with any fractions of
a yen after such calculation to be rounded up to the nearest whole yen.

3) Exercise Period of the Stock Acquisition Rights

The commencement date of the exercise period will be the Effective date of gratis allotment of Stock
Acquisition Rights or a date separately determined by the Board of Directors in the Gratis Allotment
Resolution, and the exercise period will be a period from one month to two months as separately determined
by the Board of Directors in the Gratis Allotment Resolution; provided, however, that if MCI acquires the
Stock Acquisition Rights in accordance with the provision of section (7) 2) below, the exercise period of the
Stock Acquisition Rights with respect to that acquisition will up to and including the business day
immediately prior to the relevant acquisition date. Further, if the final day of the exercise period falls on a
holiday for the payment place for the cash payable upon exercise, the final day will become the preceding
business day.

(4) Conditions for the Exercise of the Stock Acquisition Rights
1) The following parties may not exercise the Stock Acquisition Rights

(i) Specified Large Holders;

(ii) Joint holders of Specified Large Holders;

(iii) Specified Large Purchasers;

(iv) Persons having a Special Relationship with Specified Large Purchasers;

(v) Any transferee of or successor to the Stock Acquisition Rights of any person falling under
(i) through (iv) without the approval of the Board of Directors; or

(vi) Any Affiliated Party of any party falling under (i) through (v) (any party set out in (i)
through (vi) shall be hereinafter referred to as the “Specified Acquirers™).

The terms used above shall have the following meanings:

(@) “Specified Large Holder” means a person who is a holder (including any person who is
described as a holder under Article 27-23(3) of the Securities and Exchange Law) of
share certificates, etc. (as defined in Article 27-23(1) of the Securities and Exchange Law;
the same applies hereinafter unless otherwise provided for) issued by MCI and whose
holding ratio of share certificates, etc. (as defined in Article 27-23(4) of the Securities and
Exchange Law) in respect of such share certificates, etc. is regarded as at least 20% by the
Board of Directors.

(b) *“Joint holder” means a person who is defined in Article 27-23(5) of the Securities and
Exchange Law, and includes any person who is deemed as a joint holder under Article
27-23(6) of the Securities and Exchange Law (including any person who is deemed to fall
under the above by the Board of Directors).

(c) *“Specified Large Purchaser” means a person who makes a public announcement of
purchase, etc. (as defined in Article 27-2(1) of the Securities and Exchange Law; the
same applies hereinafter) of share certificates, etc. (as defined in Article 27-2(1) of the
Securities and Exchange Law; the same applies hereinafter in this subsection (c)) issued
by MCI through tender offer (as defined in Article 27-2(6) of the Securities and Exchange
Law) and whose ratio of ownership of share certificates, etc. (as defined in Article
27-2(8) of the Securities and Exchange Law; the same applies hereinafter) in respect of
such share certificates, etc. owned by such person after such purchase, etc. (including
similar ownership as prescribed in Article 7(1) of the Order of the Enforcement of the
Securities and Exchange Law) is at least 20%.

(d) *“Person having a Special Relationship™ is defined in Article 27-2(7) of the Securities and
Exchange Law (including persons who are deemed to fall under the above by the Board
of Directors); provided, however, that those persons provided for in Article 3(2) of the
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Cabinet Ordinance concerning Disclosure of a Tender Offer by an Acquirer other than the
Issuing Company are excluded from the persons described in Article 27-2(7)(i) of the
Securities and Exchange Law.

(e) An “Affiliated Party” of a given party means a person who substantially controls, is
controlled by, or is under common control with such given party (including any person
who is deemed by the Board of Directors to fall under the above), or a person deemed by
the Board of Directors to act in concert with such given party.

2) Notwithstanding 1) above, the parties set out in (a) through (d) below are not Specified Large Holders or
Specified Large Purchasers:

(@) MCI, its subsidiaries (as defined in Article 8(3) of the Regulations concerning
Terminology, Forms and Method of Preparation of Financial Statements, etc.) or its
affiliates (as defined in Article 8(5) of the Regulations concerning Terminology, Forms
and Method of Preparation of Financial Statements, etc.);

(b) a person that the Board of Directors recognizes as a person that fell under the
requirements as set forth in 1)(i) above with no intention to control MCI and that ceased
to fall under the requirements as set forth in 1)(i) above due to a disposal of the share
certificates, etc. of MCI held within ten (10) days after falling under the requirements as
set forth in 1)(i) above (provided, however, that the ten (10) day period may be extended
by the Board of Directors);

(c) a person that the Board of Directors recognizes as a person that involuntarily fell under
the requirements as set forth in 1)(i) above by MCI acquiring treasury stock or for any
other reason (excluding cases where the person thereafter newly acquires MCI’s share
certificates, etc. at its own discretion); or

(d) a person that the Board of Directors recognizes as a person whose acquisition or holding
of share certificates, etc. of MCI is not contrary to MCI’s corporate value or the common
interests of its shareholders (includng a person previously determined as a Specified
Acquirer by the Board of Directors, but whose acquisition or holding of share certificates,
etc., of MCI is later determined by the Board of Directors not to be contrary to MCI’s
corporate value or the common interests of its shareholders, and if the Board of Directors
determines that an acquisition or holding is not contrary to MCI’s corporate value or
common interests of its shareholders under certain conditions, such recognition is
effective to the extent that these conditions are satisfied.)

3) Under the applicable foreign laws and regulations, if a person located under a jurisdiction of such laws
and regulations is required for the purposes of exercising the Stock Acquisition Rights to (i) perform
certain procedures, (ii) satisfy certain conditions (including prohibition of exercise for a certain period of
time or submission of specified documents), or (iii) both perform such procedures and satisfy such
conditions (collectively, the “Governing Law Exercise Procedures and Conditions™), such person may
exercise the Stock Acquisition Rights only if the Board of Directors recognizes that it fully performs or
satisfies the Governing Law Exercise Procedures and Conditions, and such person may not exercise the
Stock Acquisition Rights if the Board of Directors does not recognize that it satisfies the Governing Law
Exercise Procedures and Conditions. MCI shall bear no obligation to implement or satisfy any Governing
Law Exercise Procedures and Conditions which are required in order for the person under such
jurisdiction to exercise the Stock Acquisition Rights. In addition, if a person located under such
jurisdiction is not permitted to exercise the Stock Acquisition Rights under such laws and regulations,
such person who locates in such jurisdiction shall not exercise the Stock Acquisition Rights.

4) Notwithstanding 3) above, a person located in the United States may exercise the Stock Acquisition
Rights, only if (i) such person represents and warrants that it is an accredited investor as defined in Rule
501(a) of the U.S. Securities Act of 1933, as amended, and (ii) such person covenants to resell the shares
of MCI to be acquired upon exercise of the Stock Acquisition Rights held by such person only through a
regular transaction at the Tokyo Stock Exchange (not on the basis of any previous arrangements and
without previous solicitation). In such case only, MCI shall perform or satisfy the Governing Law

27



Exercise Procedures and Conditions under Regulation D of the U.S. Securities Act of 1933, as amended,
and U.S. state laws that are required to be performed or satisfied by MCI for exercise of the Stock
Acquisition Rights by a person located in the United States. A person located in the United States shall
not exercise the Stock Acquisition Rights if the Board of Directors determines that such person is not
permitted to legally exercise the Stock Acquisition Rights under the U.S. Securities regulations due to a
change in the law of the United States or some other reason, even though such person satisfies the
conditions as described in (i) and (ii) above.

5) A holder of the Stock Acquisition Rights may exercise the Stock Acquisition Rights only if the holder
submits to MCI a written statement in which the holder undertakes representations and warranties,
including, but not limited to, the fact that the holder is not a Specified Acquirer, nor a person that has any
intention to exercise the Stock Acquisition Rights on behalf of a Specified Acquirer and that the holder
satisfies the conditions for the exercise of the Stock Acquisition Rights, provisions for indemnification
and other matters prescribed by MCI and any written statement required under the laws and ordinances.

6) Even if a holder of the Stock Acquisition Rights is unable to exercise the Stock Acquisition Rights in
accordance with the provisions of this section (4), MCI shall not be liable to such holder of the Stock
Acquisition Rights for damages or any other obligations.

(5) Capital and Capital Reserve to Be Increased upon Issuance of the Shares by the Exercise of the Stock
Acquisition Rights

The Board of Directors shall determine the capital and capital reserve to be increased upon issuance of shares
by the exercise of the Stock Acquisition Rights in the Gratis Allotment Resolution.

(6) Restrictions on Assignments of the Stock Acquisition Rights

1) Any acquisition of the Stock Acquisition Rights by assignments requires approval of the Board of
Directors.

2) If a person who intends to assign the Stock Acquisition Rights is located outside Japan and is unable to
exercise the Stock Acquisition Rights in accordance with the provisions of sections (4) 3) and (4) 4)
(excluding a Specified Acquirers) then the Board of Directors shall determine if it gives such approval as
described in the above section considering the following matters.

(a) Whether or not a written undertaking prepared and signed or sealed with printed name by the
transferor and transferee (including provisions for representations and warranties with respect to the
matters described in (b) (c) and (d) below and provisions for indemnification) is submitted with
respect to the acquisition by assignment of all or part of the Stock Acquisition Rights by a person
who locates in such jurisdiction.

(b) Whether or not it is clear that the transferor and transferee are not Specified Acquirers;

(c) Whether or not it is clear that the transferee is not located in such jurisdiction and does not intend to
accept the Stock Acquisition Rights for a person located in such jurisdiction;

(d) Whether or not it is clear that the transferee does not intend to accept the Stock Acquisition Rights
for Specified Acquirers.

(7) Acquisition of the Stock Acquisition Rights by MCI

1) At any time on or before the date immediately prior to the Board of Directors recognizes that it is
appropriate for MCI to acquire the Stock Acquisition Rights, MCI may, on a day that falls on a date
separately determined by the Board of Directors, acquire all of the Stock Acquisition Rights without
consideration.

2) On a day that falls on a date separately determined by the Board of Directors, MCI may acquire all of the

Stock Acquisition Rights that have not been exercised before or on the day immediately prior to such date
determined by the Board of Directors, that are held by persons other than Specified Acquirers and, in
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exchange, deliver shares of MCI in the number of the Applicable Number of Shares for every one Stock
Acquisition Right. MCI may implement such acquisition more than once.

(8) Delivery and Terms of the Stock Acquisition Rights in Cases of Merger (limited to a merger where MCI

ceases to exist due to such merger), Absorption-type Demerger (kyushu bunkatsu), Incorporate-type

Demerger (shinsetsu bunkatsu), Share Exchange (kabushiki koukan), and Share Transfer (kabushiki iten).
The Board of Directors will separately determine these matters in the Gratis Allotment Resolution.

(9) Issuance of Certificates Representing the Stock Acquisition Rights
Certificates representing the Stock Acquisition Rights will not be issued.

(10) Revision due to Amendments to Laws and Regulations

The provisions of the laws and regulations referred to above are subject to the prevailing provisions
effective as of June 1, 2007. If it becomes necessary after such date to amend the terms and conditions or
definitions of terms set out in the sections above due to the formulation, amendment or abolishment of the
laws and regulations, the terms and conditions or definitions of terms set out in the sections above shall be
read accordingly as required to a reasonable extent, taking into consideration the purposes of such formulation,
amendment or abolishment.

29



Consolidated Balance Sheet
As of March 31, 2007
(Millions of yen)

ltem Increase ltem Increase
(Decrease) (Decrease)
ASSETS 1,498,183 LIABILITIES 927,931
Current Assets: 733,150 | Current Liabilities: 591,253
Cash and time deposits 35,035 Notes and accounts
Notes and accounts payable - trade 244,900
receivable-trade 346,659 Short-term bank loans 133,690
Inventories 257,069 Current portion of
Deferred tax assets 19,283 long-term debt 22,191
Other 75,606 Commercial paper 51,000
Allowance for doubtful Current portion of bonds 20,022
accounts (502) Income taxes payable 25,101
Allowance for directors’
Fixed Assets: 765,033 bonuses 160
Property, plant and equipment 542,340 Reserve for periodic repairs 11,601
Buildings and structures 121,472 Other 82,588
Machinery and transportation Long-term Liabilities: 336,678
equipment 214,549 Bonds 153,055
Land 173,106 Long-term debt 118,365
Construction in progress 22,651 Deferred tax liabilities 4,702
Other 10,562 Accrued retirement benefits 50,353
Reserve for directors’
Intangible fixed assets 27,374 retirement bonuses 1,288
Reserve for periodic repairs 2,290
Investments and other assets 195,319 Other 6,625
Investment securities
Long-term loans 167,791 NET ASSETS 570,252
Deferred tax assets 1,730 | Shareholders’ equity: 465,906
Other 7,389 Common stock 103,226
Allowance for doubtful 20,300 Capital surplus 69,257
accounts (1,891) Retained earnings 311,703
Treasury stock (18,280)
Valuation and translation
adjustments: 38,603
Unrealized gain on
securities 34,290
Deferred gain and loss on
hedges 21
Foreign currency translation
adjustment 4,292
Minority interests: 65,743
Total 1,498,183 Total 1,498,183
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Consolidated Statement of Income
(April 1, 2006 to March 31, 2007)

(Millions of yen)

Item Amount

Operating revenue: 1,688,062
Cost of sales 1,402,022

Gross profit 286,040
Selling, general and administrative expenses 194,362

Operating income 91,678
Non-operating income:

Interest and dividends income 2,721

Equity in income of affiliates 5,979

Other 11,755 20,455
Non-operating expenses:

Interest expenses 8,096

Other 8,559 16,655

Ordinary income 95,478
Extraordinary Profit:

Gain on sale of investment securities 1,515

Gain on change in equity 3,102

Other 437 5,054
Extraordinary Loss:

Loss on disposal of property, plant and equipment 5,862

Loss on impairment of assets 1,347

Loss on restructuring of subsidiaries and affiliates 1,997

Loss on sale of investment securities 3,600

Provision for previous year’s allowance for repairs 1,031

Extraordinary depreciation 1,180 15,990

Others 973

Income before Income Taxes 84,542

Current income taxes 28,875

Deferred income taxes (1,459) 27,416

Minority interests 4,829

Net income 52,297
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Consolidated Statement of Changes in Shareholders’ Equity
(April 1, 2006 to March 31, 2007)

(Millions of yen)

Shareholders’ equity

Common stock Capital surplus Retained earnings Treasury stock Total s:(:\';?tr;olders’
Balance as of March 31, 2006 103,226 66,945 269,191 (3,593) 435,769
Changes during the term
Stock exchange 2,310 2,667 4977
Distribution of surplus (Note) (3,135) (3,135)
Distribution of surplus (3,164) (3,164)
Bonuses to directors and auditors (Note) (103) (103)
Net income 52,297 52,297
Acquisition of treasury stock (17,866) (17,866)
Disposal of treasury stock 2 36 38
Change of scope of equity method (3,383) 476 (2,907)
Changes in items other than shareholders’ equity
during the term (net)
Total changes during the term — 2,312 42,512 (14,687) 30,137
Balance as of March 31, 2007 103,226 69,257 311,703 (18,280) 465,906

Valuation and translation adjustments

Net unrealized
gain (loss) on

Deferred gain and

Foreign currency

Total valuation and

Minority interests

Total net assets

oth_er_ loss on hedges  [translation adjustments| ;&?ﬂgﬁ;ﬁ%
securities
Balance as of March 31, 2006 29,016 — (764) 28,252 75,103 539,124
Changes during the term
Stock exchange 4,977
Distribution of surplus (Note) (3,135)
Distribution of surplus (3,164)
Bonuses to directors and auditors (Note) (103)
Net income 52,297
Acquisition of treasury stock (17,866)
Disposal of treasury stock 38
Change of scope of equity method (2,907)
g:sgge;eirtmeri:ﬁn(w:egther than shareholders’ equity 5274 21 5056 10,351 (9,360) 991
Total changes during the term 5,274 21 5,056 10,351 (9,360) 31,128
Balance as of March 31, 2007 34,290 21 4,292 38,603 65,743 570,252

Note: Part of appropriation of retained earnings approved at the General Meeting of Shareholders held in June 2006
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Consolidated Statements of Cash Flows (Summary)
(April 1, 2006 to March 31, 2007)

(Hundreds of millions of yen)

Iltem Amount
Cash flows from operating activities 1,005
Cash flows from investing activities (1,336)
Cash flows from financing activities 412
Effect of exchange rate changes on cash and cash equivalents 6
Net increase (decrease) in cash and cash equivalents 87
Cash and cash equivalents at beginning of year 312
Adjust_men_ts of cash and cash equivalents arising from changes in scope of 5
consolidation
Cash and cash equivalents at end of year 404

Note: Amounts less than one hundred million have been rounded down to the nearest whole number.
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Non-consolidated Balance Sheet
As of March 31, 2007

(Millions of yen)

Item Amout Item Amout
ASSETS 1,032,467 LIABILITIES 645,455
Current Assets: 359,659 | Current Liabilities: 367,930
Cash and time deposits 5,652 Trade accounts payable 138,045
Trade notes receivable 241 Short-term bank loans 39,707
Trade accounts receivable 193,601 Commercial paper 51,000
Finished goods 64,767 Current portion of bonds 20,000
Raw materials 17,817 Accounts payable—other 46,109
Work in process 961 Income taxes payable 9,415
Supplies 8,581 Accrued expenses 8,988
Prepaid expenses 1,794 Deposits received 49,608
Accrued revenue 55,076 Allowance for directors’
Deferred tax assets 9,096 bonuses 110
Other 2,154 Reserve for periodic repairs 4,820
Allowance for doubtful Other 128
accounts (81)
Long-term Liabilities: 277,525
Fixed Assets: 672,808 Bonds 150,000
Property, plant and equipment 314,131 Long-term debt 77,249
Buildings 52,788 Accrued retirement benefits 44,523
Structures 24,877 Reserve for directors’
Machinery and equipment 69,195 retirement bonuses 838
Transportation equipment 425 Reserve for periodic repairs 1,712
Tools, furniture and fixtures 5, 890 Other 3,203
Land 140,013
Construction in progress 20,943 NET ASSETS 387,012
Intangible fixed assets 10,299 | Shareholders’ equity 354,885
Patent and technology licenses 240 Common Stock: 103,226
Licenses 1,034 Capital Surplus: 71,975
Software 9,025 Capital reserve 71,956
Investments and other assets 348,378 Other capital surplus 19
Investment securities 100,321 Retained Earnings: 197,964
Investment in common stock Legal reserve 12,506
of affiliated companies 221,311 Other retained earnings 185,458
Investment in affiliated Reserve for reduction of
companies 3,014 acquisition cost of fixed assets 4,429
Long-term loans 1,575 Reserve for special depreciation 10
Long-term prepaid expenses 2,418 Reserve for dividends 10,000
Deferred tax assets 9,425 General reserve 139,070
Other 15,193 Retained earnings carried
Allowance for doubtful (4,879) forward 31,949
Treasury Stock (18,280)
Valuation and translation
adjustments: 32,127
Unrealized Gain on Securities 32,113
Deferred gain and loss on hedges 14
Total 1,032,467 Total 1,032,467
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Non-consolidated Statement of Income

(April 1, 2006 to March 31, 2007)

(Millions of yen)

Item Amount

Net sales 991,787
Cost of sales 861,751

Gross profit 130,036
Selling, general and administrative expenses 98,316

Operating income 31,720
Non-operating income

Interest and dividends income 10,340

Other 6,508 16,848
Non-operating expenses:

Interest expenses 4,251

Other 5,944 10,195

Ordinary income 38,373
Extraordinary profit:

Gain on sale of property, plant and equipment 365

Gain on sale of investment securities 480

Gain on sale of affiliated companies’ shares 511 1,356
Extraordinary Loss:

Loss on disposal of property, plant and equipment 5,048

Loss on impairment of assets 938

Loss on sale of affiliated companies’ shares 3,228

Loss on restructuring of subsidiaries and affiliates 1,683

Other 931 11,828

Income before income taxes 27,901

Current income taxes 10,655

Adjustments for previous year’s income taxes (983)

Deferred income taxes (2,767) 6,905

Net income 20,996
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Non-consolidated Statement of Changes in Shareholders’ Equity
(April 1, 2006 to March 31, 2007)

(Millions of yen)

Shareholders’ equity

Capital surplus Retained earnings
Total
Common Treasury shareholders’
stock Capital Other capital Total capital Other retained | Total retained stock .
Legal reserve . . equity
reserve surplus surplus earnings earnings
Balance as of March 31, 2006 103,226 66,901 17 66,918 12,506 170,834 183,340 (3,117) 350,367
Changes during the term
Stock exchange 5,055 5,055 2,667 7,722
Distribution of surplus (Note 2) (3,135) (3,135) (3,135)
Distribution of surplus (3,164) (3,164) (3,164)
Bonuses to directors and auditors
(Note 2) (73) (73) (73)
Net income 20,996 20,996 20,996
Acquisition of treasury stock (17,866) (17,866)
Disposal of treasury stock 2 2 36 38
Changes in items other than
shareholders’ equity during the term
(net)
Total changes during the term — 5,055 2 5,057 — 14,624 14,624 (15,163) 4518
Balance as of March 31, 2007 103,226 71,956 19 71,975 12,506 185,458 197,964 (18,280) 354,885
Valuation and translation adjustments
_ § § _ Total net assets
Net unrealized gal_n_(loss) on other Deferred gain or loss on hedges Total valuat_lon and translation
securities adjustments
Balance as of March 31, 2006 26,065 — 26,065 376,432
Changes during the term
Stock exchange 7,722
Distribution of surplus (Note 2) (3,135)
Distribution of surplus (3,164)
Bonuses to directors and auditors (73)
(Note 2)
Net income 20,996
Acquisition of treasury stock (17,866)
Disposal of treasury stock 38
Changes in items other than
shareholders’ equity during the term 6,048 14 6,062 6,062
(net)
Total changes during the term 6,048 14 6,062 10,580
Balance as of March 31, 2007 32,113 14 32,127 387,012
Note 1: Breakdown of other retained earnings.
Reserve for reduction of : . . .
acquisition cost of fixed Resderve fqr s_pecml Reserve for dividends Special reserve Retalnedfearnlngs carried Total
assts eprematlon orwart
Balance as of March 31, 2006 4,341 188 10,000 131,070 25,235 170,834
Changes during the term
Distribution of surplus (Note 2) (3,135) (3,135)
Distribution of surplus (3,164) (3,164)
Bonuses to directors and auditors
(Note 2) 3 3
Net income 20,996 20,996
Transfer from reserve for reduction of
acquisition cost of fixed assts (87) 87 —
(for previous year) (Note 2)
Provision of reserve for reduction of
acquisition cost of fixed asst 224 (224) —
(for previous year) (Note 2)
Transfer from reserve for reduction of
acquisition cost of fixed assts (124) 124 —
(for year under review)
Provision of reserve for reduction of
acquisition cost of fixed asst 75 (75) —
(for year under review)
Transfer from reserve for special
depreciation (100) 100 —
(for previous year) (Note 2)
Transfer from reserve for special
depreciation (78) 78 -
(for year under review)
Provision of special reserve o
(for previous year) (Note 2) 8,000 (8,000)
Total changes during the term 88 (178) — 8,000 6,714 14,624
Balance as of March 31, 2007 4,429 10 10,000 139,070 31,949 185,458

Note 2: Part of appropriation of retained earnings approved at the General Meeting of Shareholders held in June 2006.
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