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CONVOCATION NOTICE OF  

THE ORDINARY GENERAL MEETING OF SHAREHOLDERS 
 
 
Dear Sirs/Madams: 
 
 Notice is hereby given that the 132nd Ordinary General Meeting of Shareholders of The 
Sumitomo Trust and Banking Company, Limited (“the Bank”) will be held as set forth below.  
Your attendance is requested. 
 
 If you are not able to attend the meeting, we cordially request you to exercise your voting 
right in writing or through the Internet.  After examining the reference documents set forth below, 
please exercise your voting right in accordance with the “Guidance Notes on the Exercise of Voting 
Rights” on page 3. 
 
 

Description 
 
 
1. Date and time: From 10:00 a.m. on Friday, 27th June, 2003 
 
2. Place: Conference room on the 11th floor of Sumitomo Building located at 

5-33, Kitahama 4-chome, Chuo-ku, Osaka 
 
3. Subject matter of the meeting: 
 
 Matters to be reported: Matters concerning the report on the balance sheet as of 31st 

March, 2003, the profit and loss statement for the 132nd 
fiscal term (from 1st April, 2002 to 31st March, 2003) and 
the business report 

 
 Matters to be resolved: 
 
  Agenda Item No. 1: Matters concerning the approval of the proposed Statement 

of Appropriation of Retained Earnings for the 132nd fiscal 
term 

 
  Agenda Item No. 2: Matters concerning the partial amendment of the Articles of 

Incorporation 
 
   The substance of this Agenda Item is described in the 

“Reference Documents with respect to the Exercise of Voting 
Rights” below. 
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  Agenda Item No. 3: Matters concerning the election of thirteen (13) Directors 
 
  Agenda Item No. 4: Matters concerning the election of two (2) Statutory Auditors 
 
  Agenda Item No. 5: Matters concerning the grant of Stock Purchase Warrants to 

Directors, Executive Officers and employees of the Bank as a 
stock option 

 
   The substance of this Agenda Item is described in the 

“Reference Documents with respect to the Exercise of Voting 
Rights” below. 

 
  Agenda Item No. 6: Matters concerning the grant of retirement allowances to 

retiring Directors and retiring Statutory Auditors 
 
 
 
 

*        *        *        *        *        * 
 
 

On attending the meeting, please submit the voting instruction form enclosed herewith to the 
reception at the entrance to the meeting place. 
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(SUMMARY TRANSLATION) 
 

Guidance Notes on the Exercise of Voting Rights 
 
1. Exercise of voting rights in writing by mailing the voting instruction form 
 
 Please indicate your approval or disapproval of each agenda item on the enclosed voting 

instruction form, affix your seal to the form and then send it back so that it reaches us no later 
than the day immediately preceding the date of this Meeting (Thursday, 26th June, 2003). 

 
2. Exercise of voting rights through the Internet 
 
 (1) Please access the website for exercising voting rights (http://www.webdk.net).  Then, 

please register your approval or disapproval of each agenda item, by using the code and 
password for the exercise of voting rights indicated in the voting instruction form 
enclosed herewith and following the directions on the screen.  Please note that you are 
not able to access and use the website for exercising voting rights through a cellular 
phone. 

 
 (2) Although it is acceptable to exercise voting rights through the Internet until the day 

immediately preceding the date of this Meeting (Thursday, 26th June, 2003), please 
exercise your voting rights as soon as possible to assist us with compiling the results of 
the voting. 

 
 (3) If you exercise your voting rights twice, in writing and through the Internet, we will only 

accept the exercise of your voting rights through the Internet as effective. 
 
 (4) If you exercise your voting rights more than once through the Internet, we will only 

accept the last exercise of your voting rights as effective. 
 
 (5) The dial-up access fee to providers, telecommunications fee to telecommunications 

carriers and other fees for the usage of the website for exercising voting rights will be 
borne by the shareholders. 

 
 (6) The following systems are required in order to use the website for exercising voting 

rights: 
  (i) Internet access; 
  (ii) Microsoft® Internet Explorer 5.5 or greater, or Netscape 6.2 or greater, as 

Internet browser software; and 
  (iii) appropriate hardware to use the required Internet browser software. 
 
   (Microsoft is the trademark of Microsoft Corporation, registered in the United 

States and other countries.  Netscape is the trademark of Netscape 
Communications Corporation, registered in the United States and other countries.) 

 
 
 
 
 
 
 
 

Please call the following number if you have any questions relating to this guidance. 
The Sumitomo Trust and Banking Company, Limited 

Stock Transfer Agency Department 
Toll free number: 0120-186-417 

Operating hours: 9:00a.m. to 5:00p.m. (excluding Saturdays and Sundays) 
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(SUMMARY TRANSLATION) 
 

Reference Documents with respect to the Exercise of Voting Rights 
 
1. Number of Voting Rights Held by 

All the Shareholders:          1,455,695 
 
2. Agenda and Reference Matters: 
 
 Agenda Item No. 1: Matters concerning the approval of the proposed Statement of 

Appropriation of Retained Earnings for the 132nd fiscal term 
 
  The proposal is as provided in the chart below.  While the Bank made a loss for this 

term, the Bank intends to transfer a part of the Special Voluntary Reserve to 
Unappropriated Retained Earnings so that the loss will not be carried over to the next 
term.  As for the dividend of profit, taking into consideration the settlement of accounts 
for this term and the harsh business environment surrounding financial institutions, and in 
order to strengthen the Bank’s financial position, we propose a dividend of ¥3 per share, 
unfortunately ¥2 less than the dividend of profit for the last term. 

  We propose that the dividend for the current term for the first series Preferred Stock be 
in the pre-determined amount of ¥6.08 per share.   

 
  Bonuses for Directors are not accounted for here.   
 

Non-Consolidated Statement of Appropriation of Retained Earnings 
 (in Yen) 

Item  Amount 

Unappropriated Losses at End of Year  50,406,414,692 

Transfer from Voluntary Reserve:  61,000,737,876 

Transfer from Reserve for Losses on     

   Overseas Investments  

Transfer from Special Voluntary Earned Reserve 

 737,876 

 61,000,000,000 

Total   10,594,323,184 

   

Appropriations:  6,234,707,303 

Transfer to Legal Reserve    1,100,000,000 

Dividends on Preferred Stock (¥6.08 per share)   760,000,000 

   

Dividends on Common Stock (¥3 per share)   4,374,631,092 

   

Voluntary Reserve:    76,211 

Reserve for Losses on Overseas Investments   76,211 

   

   

Retained Earnings Brought Forward to Next Year   4,359,615,881 
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 Agenda Item No. 2: Matters concerning the partial amendment of the Articles of 
Incorporation 

 
  (Outline of Agenda) 

The “Law for Partial Amendments to the Commercial Code of Japan and to the Law for 
Special Exceptions to the Commercial Code of Japan concerning Audit, etc. of 
Kabushiki-kaisha” (Law No. 149 of 2001) became effective as of May 1, 2002.  As a 
result, the term of office of a Statutory Auditor has been amended to “until the conclusion 
of the ordinary general meeting of shareholders held for the last fiscal period ending within 
four (4) years after his assumption of office”.  This amendment applies to a Statutory 
Auditor who assumes office after the conclusion of this Meeting. 
The “Law for Partial Amendments to the Commercial Code, etc. of Japan” (Law No. 44 
of 2002) became effective as of April 1, 2003.  As a result, the system for the purchase 
of fractional shares by a shareholder has been introduced, and it is now possible to lower 
the quorum for a special resolution of a general meeting of shareholders pursuant to the 
provisions of the Articles of Incorporation. 
 
The Articles of Incorporation are to be amended accordingly. 
 
The proposed amendments and reasons therefor are set forth below. 
 

 (The amended sections are underlined.) 
(Newly Established) 
(Sale of Fractional Unit Shares) 
Article 7-2 

A shareholder holding Fractional Unit Shares may request the Company to sell to the 
shareholder the shares in such number which, on being combined with the number of such 
Fractional Unit Shares held by such shareholder, equal one full unit of shares. 
 
(Reason for Amendments) 

By the amendment to the Commercial Code of Japan, the system for the purchase of 
fractional unit shares by a shareholder has been introduced.  Accordingly, new provisions shall 
be introduced to adopt the system for the purchase of fractional unit shares by a shareholder. 

 
(Current Articles of Incorporation) 
(Share Handling Regulations) 
Article 8. 

The denominations of share certificates to be issued by the Company, the registration of 
transfer of shares on the Register of Shareholders, the receipt of the notice with respect to 
beneficial shareholders, the purchase of Fractional Unit Shares by the Company and all other 
matters pertaining to the handling of shares of the Company shall be governed by the Share 
Handling Regulations to be enacted by a resolution of the Board of Directors. 

 
(Proposed Amendments) 
(Share Handling Regulations) 
Article 8. 

The denominations of share certificates to be issued by the Company, the registration of 
transfer of shares on the Register of Shareholders, the receipt of the notice with respect to 
beneficial shareholders, the purchase and sale of Fractional Unit Shares by the Company and all 
other matters pertaining to the handling of shares of the Company shall be governed by the 
Share Handling Regulations to be enacted by a resolution of the Board of Directors. 
 
(Reason for Amendments) 

This amendment provides for the system for the sale of fractional unit shares to be 
governed by the Share Handling Regulations. 

 
(Current Articles of Incorporation) 
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(Requirement for Ordinary Resolutions) 
Article 12. 

Except as otherwise provided by laws or regulations or in these Articles of Incorporation, 
all resolutions of a general meeting of shareholders shall be adopted by a majority of the votes of 
the shareholders present thereat. 

 
(Proposed Amendments) 
(Requirement for Resolutions) 
Article 12. 

Except as otherwise provided by laws or regulations or in these Articles of Incorporation, 
all resolutions of a general meeting of shareholders shall be adopted by a majority of the votes of 
the shareholders present thereat. 
 

Resolutions of a general meeting of shareholders pursuant to Paragraph 1 of Article 343 of 
the Commercial Code of Japan shall be adopted by not less than two-thirds of the votes of the 
shareholders present or otherwise represented at the meeting, who hold not less than one-third 
of the votes of all shareholders. 
 
(Reason for Amendments) 

By the amendment to the Commercial Code of Japan, it is possible to lower the quorum 
for a special resolution of a general meeting of shareholders from a majority of the votes of all 
shareholders to one-third of the votes of all shareholders.  Accordingly, the relevant 
amendments shall be made in order to more easily satisfy the quorum for a special resolution of a 
general meeting of shareholders in accordance with the amendment to the Commercial Code of 
Japan. 

 
(Current Articles of Incorporation) 
(Term of Office) 
Article 27. 

The term of office of a Statutory Auditor shall expire upon conclusion of the ordinary 
general meeting of shareholders held for the last fiscal period ending within three (3) years after 
his assumption of office. 

 
(Proposed Amendments) 
(Term of Office) 
Article 27. 

The term of office of a Statutory Auditor shall expire upon conclusion of the ordinary 
general meeting of shareholders held for the last fiscal period ending within four (4) years after 
his assumption of office. 

 
(Reason for Amendments) 

By the amendment to the Commercial Code of Japan, the term of office of a Statutory 
Auditor shall be extended from three (3) years to four (4) years. 
 

 
 
 Agenda Item No. 3: Matters concerning the election of thirteen (13) Directors 
 
  At the conclusion of this Meeting the term of office of all of thirteen (13) Directors will 

expire. 
   
  Thus, we propose the election of thirteen (13) Directors.   
 
  Candidates for Directors are as follows.   
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 Candidate No. 1 
 
  Name:   Mr. Hitoshi Murakami (DOB: 28th May, 1941) 
  Brief personal record including representation of other companies: 
      April, 1964  Entered the Bank 
      June, 1989   Director of the Bank,  
  Kobe Branch Manager of the Bank   
  June, 1991 Director of the Bank, 
   Head Office Executive of the Bank 
  June, 1991 Managing Director of the Bank 
  June, 1992 Managing Director of the Bank, 

Financial Products and Marketing Department, Osaka 
General Manager of the Bank 

  June, 1994 Managing Director of the Bank 
  June, 1997 Senior Managing Director of the Bank 
  March, 1998 Chairman of the Board of the Bank (current) 
  Number of shares of the Bank held: 
           27,456 shares 
 
 
 Candidate No. 2 
 
  Name:   Mr. Atsushi Takahashi (DOB: 23rd July, 1941) 
  Brief personal record including representation of other companies: 
      April, 1965  Entered the Bank 
  June, 1991 Director of the Bank,  
   Planning and Coordination Department General 

Manager of the Bank 
  June, 1993 Director of the Bank, 
   Corporate Planning Department General Manager of 

the Bank 
  June, 1993 Managing Director of the Bank, 
    Corporate Planning Department General Manager of 

the Bank 
  February, 1995 Managing Director of the Bank 
  June, 1997 Senior Managing Director of the Bank 
  March, 1998 President and Director of the Bank (current) 
  Number of shares of the Bank held: 
           56,280 shares 
 
 
 Candidate No. 3 
 
  Name:   Mr. Yutaka Morita (DOB: 19th October, 1943) 
  Brief personal record including representation of other companies: 
      April, 1967  Entered the Bank 
      June, 1993   Director of the Bank,  
  Tokyo Corporate Business Department I General 

Manager of the Bank 
  June, 1996 Managing Director of the Bank 
  March, 1998 Managing Director of the Bank, 
   Headquarters of General Affairs Department General 

Manager of the Bank 
  June, 1998 Senior Managing Director of the Bank,  

Headquarters of General Affairs Department General 
Manager of the Bank 

  February, 1999 Senior Managing Director of the Bank 
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  June, 1999 Senior Managing Director and Senior Managing 
Executive Officer of the Bank 

  June, 2001 Director and Senior Managing Executive Officer of the 
Bank 

  April, 2002 Director and Deputy President Executive Officer of the 
Bank (current) 

  Number of shares of the Bank held: 
    23,288 shares 
 
 
 Candidate No. 4 
 
  Name:   Mr. Eiichi Tanabe (DOB: 27th April, 1946) 
  Brief personal record including representation of other companies: 
  April, 1969  Entered the Bank 
  June, 1997 Director of the Bank,  
   Personnel Department General Manager of the Bank 
  June, 1998 Managing Director of the Bank,  
   Personnel Department General Manager of the Bank 
  June, 1999 Managing Director and Managing Executive Officer of 

the Bank, 
   Personnel Department General Manager of the Bank 
  February, 2000 Managing Director and Managing Executive Officer of 

the Bank 
  June, 2001 Director and Managing Executive Officer of the Bank 
  April, 2002 Director and Senior Managing Executive Officer of the 

Bank (current) 
  Number of shares of the Bank held: 
    21,179 shares 
 
 
 Candidate No. 5 
 
  Name:   Mr. Takaaki Hatabe (DOB: 5th April, 1948) 
  Brief personal record including representation of other companies: 
  April, 1971 Entered the Bank 
 June, 1999 Executive Officer of the Bank, 

Treasury Department General Manager of the Bank 
 April, 2000 Managing Executive Officer of the Bank 
 June, 2000 Managing Director and Managing Executive Officer of 

the Bank 
 June, 2001 Director and Managing Executive Officer of the Bank 
 April, 2003 Director and Managing Executive Officer of the Bank, 

Treasury Operations Department General Manager of 
the Bank (current) 

 (Representation of other companies) 
 President of STB FINANCE CAYMAN LIMITED 
 President of STB CAYMAN CAPITAL LIMITED 
 President of STB PREFERRED CAPITAL (CAYMAN) LIMITED 
  Number of shares of the Bank held:  
     8,000 shares 
 
 
 Candidate No. 6 
 
  Name:   Mr. Hirokazu Mizukami (DOB: 12th July, 1947) 
  Brief personal record including representation of other companies: 
  April, 1970 Entered the Bank 
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  June, 1998 Director of the Bank, 
Chief Executive of United States District, and  

   New York Branch Manager, and 
Nassau Branch Manager of the Bank 

 June, 1999 Director of the Bank, 
International Planning Department General Manager of 
the Bank 

 June, 1999 Managing Director and Managing Executive Officer of 
the Bank, 
International Planning Department General Manager of 
the Bank 

 April, 2000 Managing Director and Managing Executive Officer of 
the Bank   

 June, 2001 Director and Managing Executive Officer of the Bank 
(current) 

  Number of shares of the Bank held:  
     14,098 shares 
 
 
 Candidate No. 7 
 
  Name:   Mr. Sakae Yashiro (DOB: 16th October, 1948) 
  Brief personal record including representation of other companies: 
  April, 1972 Entered the Bank 
  June, 1995 ALM Department General Manager and Aoyama 

Business Department General Manager of the Bank 
 June, 1996 Financial Management Department General Manager of 

the Bank 
 June, 1998 Tokyo Corporate Business Department I General 

Manager of the Bank 
 June, 1999 Executive Officer of the Bank, 

Tokyo Corporate Business Department I General 
Manager of the Bank 

 February, 2000 Executive Officer of the Bank, 
Asset Management Department General Manager of 
the Bank 

 June, 2001 Managing Executive Officer of the Bank, 
Asset Management Department General Manager of 
the Bank 

 November, 2001 Managing Executive Officer of the Bank (current) 
  Number of shares of the Bank held:  
     6,000 shares 
 
 
 Candidate No. 8 
 
  Name:   Mr. Kazuo Miyakawa (DOB: 28th August, 1948) 
  Brief personal record including representation of other companies: 
  April, 1972 Entered the Bank 
 June, 1999 Executive Officer of the Bank,  

Planning and Coordination Department General 
Manager of the Bank 

 April, 2000 Executive Officer of the Bank 
 June, 2001 Managing Executive Officer of the Bank 
 June, 2002 Director and Managing Executive Officer of the Bank 

(current) 
  Number of shares of the Bank held:  
     11,000 shares 
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 Candidate No. 9 
 
  Name:   Mr. Jiro Araki (DOB: 24th February, 1950) 
  Brief personal record including representation of other companies: 
  April, 1972 Entered the Bank 
  February, 1994 Niigata Branch Manger of the Bank 
 June, 1997 Kobe Branch Manager of the Bank 
 June, 1999 Executive Officer of the Bank, 

Kobe Branch Manager of the Bank 
 February, 2000 Executive Officer of the Bank, 

Tokyo Corporate Business Department I General 
Manager of the Bank 

 June, 2001 Executive Officer of the Bank, 
Head Office Executive of the Bank 

 June, 2001 Managing Executive Officer of the Bank (current) 
  Number of shares of the Bank held:  
     9,000 shares 
 
 
 Candidate No. 10 
 
  Name:   Mr. Hideo Fujii (DOB: 12th November, 1948) 
  Brief personal record including representation of other companies: 
  April, 1971 Entered the Bank 
  June, 1998 Director of the Bank, 

Asset Management Department General Manager of 
the Bank 

 June, 1999 Retired from Director of the Bank, 
Executive Officer of the Bank, 
Asset Management Department General Manager of 
the Bank 

 February, 2000 Executive Officer of the Bank, 
Personnel Department General Manager of the Bank 

 April, 2002 Managing Executive Officer of the Bank  
 June, 2002 Director and Managing Executive Officer of the Bank 

(current) 
  Number of shares of the Bank held:  
     6,250 shares 
 
 
 Candidate No. 11 
 
  Name:   Mr. Takashi Nakamura (DOB: 18th October, 1948) 
  Brief personal record including representation of other companies: 
  April, 1972 Entered the Bank 
 June, 1999 Executive Officer of the Bank, 

Corporate Planning Department General Manager of 
the Bank  

 June, 2001 Director and Executive Officer of the Bank, 
Corporate Planning Department General Manager of 
the Bank  

 April, 2002 Director and Managing Executive Officer of the Bank 
(current) 

  Number of shares of the Bank held:  
     9,000 shares 
 



– 11 – 

 
 Candidate No. 12 
 
  Name:   Mr. Masao Shibuya (DOB: 10th December, 1949) 
  Brief personal record including representation of other companies: 
  April, 1972 Entered the Bank 
 June, 2000 Executive Officer of the Bank, 

Real Estate Department General Manager and Real 
Estate Investment Advisory Department General 
Manager of the Bank 

 June, 2001 Executive Officer of the Bank, 
Real Estate Department General Manager of the Bank 

 April, 2002 Managing Executive Officer of the Bank 
 June, 2002 Director and Managing Executive Officer of the Bank, 

Real Estate Business Planning Department General 
Manager of the Bank 

 October, 2002 Director and Managing Executive Officer of the Bank 
(current) 

  Number of shares of the Bank held:  
     8,000 shares 
 
 
 Candidate No. 13 
 
  Name:   Mr. Ikuho Inoue (DOB: 8th October, 1948) 
  Brief personal record including representation of other companies: 
  April, 1971 Entered the Bank 
 June, 2001 Executive Officer of the Bank, 

Corporate Business Department II, Osaka General 
Manager of the Bank 

 April, 2002 Managing Executive Officer of the Bank 
 June, 2002 Director and Managing Executive Officer of the Bank 

(current) 
  Number of shares of the Bank held:  
     4,157 shares 
 
 (Note) No candidate has any special interests with the Bank.   
 
 
 Agenda item No. 4: Matters concerning the election of two (2) Statutory Auditors 
 
  At the conclusion of this Meeting the term of office of Statutory Auditors, Messrs. Masao 

Inoue and Masahiro Tanaka, will expire.  We propose the election of two (2) Statutory 
Auditors.   

  Candidates for Statutory Auditors are as set forth below.   
  The Board of Statutory Auditors has approved this agenda. 
  Mr. Hitoshi Maeda is the candidate for outside Statutory Auditor specified in Article 18, 

Paragraph 1 of the Law for Special Exceptions to the Commercial Code concerning 
Audit, etc. of Kabushiki-kaisha. 

 
 
 Candidate No. 1 
 
  Name:   Mr. Masaru Suzuki (DOB: 23rd February, 1951) 
  Brief personal record including representation of other companies: 
  April, 1973 Entered the Bank 
  June, 1997 Executive Secretariat of the Bank 
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  April, 2000 Planning and Coordination Department General 
Manager of the Bank 

  June, 2001 Executive Officer of the Bank, 
Planning and Coordination Department General 
Manager of the Bank 

  June, 2003 Executive Officer of the Bank, 
Head Office Executive of the Bank (current) 

  Number of shares of the Bank held: 
      7,000 shares 
 
 
 Candidate No. 2 
 
  Name:   Mr. Hitoshi Maeda (DOB: 18th November, 1931) 
  Brief personal record including representation of other companies: 
  April, 1972 Professor of Gakushuin University Faculty of Law 
  March, 2002 Retired from Professor of Gakushuin University 
  April, 2002 Emeritus Professor of Gakushuin University (current) 
  Number of shares of the Bank held: 
      0 shares 
 
 (Note) No candidate has any special interests with the Bank.   
 
 
 Agenda Item No. 5: Matters concerning the grant of Stock Purchase Warrants to the 

Directors, Executive Officers and employees of the Bank as a stock 
option 

 
  The Bank will issue the Stock Purchase Warrants (the “Warrants”) pursuant to Articles 

280-20 and 280-21 of the Commercial Code of Japan as follows in order to grant the 
Warrants to the Directors, Executive Officers and employees as a stock option. 

 
 1. Reason for issuing the Warrants with especially favorable conditions 
  The Warrants are to be issued at no expense to the Directors, Executive Officers and 

employees of the Bank as described in 3. below, for the purpose of raising their morale, 
improving the Bank’s performance, and ultimately promoting the interests of the Bank’s 
shareholders, with a view to advancing the Bank’s changes in response to the 
liberalization of the financial business and to enhancing the corporate value of the Bank. 

 
 2. Qualified Persons to whom the Warrants are to be Granted 
  A maximum of one thousand five hundred (1,500) Warrants shall be granted to a total 

number of 480 Directors, Executive Officers and employees of the Bank. 
 

 3. Summary of Issuance of the Warrants 
 
 (1)  The class and number of the shares to be issued upon exercise of the Warrants 
  There will be a maximum of 1,500,000 of shares of Common Stock of the Bank. 
  The number is to be adjusted in accordance with the formula set forth below, if either 

stock splits or stock reverse splits should occur; provided that the adjustment is to be 
made with respect to the number of the shares issuable upon exercise of the Warrants 
remaining unexercised at that time and any fraction less than one (1) share as a result of 
the calculation below shall be rounded down to the nearest one (1) share. 

 
The number of shares The number of shares  The ratio of stock splits 
after adjustment = before adjustment × or stock reverse splits 
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  In addition, the Bank may effect such adjustment to the number of shares as it deems 

appropriate, when (a) the Warrants are succeeded to by a different company by virtue of 
the Bank’s merger or consolidation with another company, (b) the Bank becomes a 
parent company by virtue of share exchanges, or (c) the Bank splits itself up. 

 
 (2) The total number of the Warrants 
  There will be a maximum of 1,500 Warrants.  (The number of shares of Common Stock 

issuable upon exercise of one (1) Warrant is 1,000.  However, in the event that any 
adjustment is made to the number of shares as specified in the previous paragraph, the 
number of shares issuable upon exercise of one Warrant will be adjusted accordingly.) 

 
 (3) Issue price of the Warrant  
  The Warrants are issued gratis. 

 
 (4) The amount to be paid by the Warrant holders upon exercise of the Warrants (the 

“Amount”) 
  The Amount is obtained by multiplying the exercise price for each share as is determined 

in the manner set forth below, by the number of the Shares issuable upon exercise of one 
(1) Warrant as specified in (2) above: 

  The exercise price for each share shall be the amount obtained by multiplying the daily 
average of closing prices of the shares of common stock of the Bank on the Tokyo Stock 
Exchange for each day in the month preceding the month in which the Warrants are 
granted (excluding the days on which no trade is made) by 1.05.  Any fraction less than 
one (1) yen as a result of the above calculation shall be rounded up to the nearest one (1) 
yen.  Provided, however, that if the amount thus calculated is lower than the closing 
price of shares of common stock of the Bank on the Tokyo Stock Exchange for the day 
on which the Warrants are issued (if no trade is made on such day, the closing price for 
the immediately preceding day on which trade is made), the exercise price shall be such 
closing price. 

  If the Bank issues new shares at a price lower than the current market price by virtue of 
stock splits, stock reverse splits, or allotment to Shareholders, the exercise price shall be 
subject to adjustment in accordance with the following formula.  Any fraction less than 
one (1) yen as a result of such adjustment shall be rounded up to the nearest one (1) yen: 

 
 

            Number of  Exercise 
       Number     new shares × price per 
       of shares +  to be issued  share  
         already     Current market price  
Exercise Price    Exercise Price   issued   per share before stock splits, 

  after     =   before       ×                  stock reverse splits or new issue     
 Adjustment  Adjustment     Number of   Number of shares increased due  
       shares already + to stock splits or new issuance 
       issued    
       (In case of stock reverse splits, the 

number of shares decreased due to 
stock reverse splits shall be deducted.) 

 
  In addition, the Bank may effect such adjustments to the exercise price as it deems 

appropriate, when (a) the Warrants are succeeded to by a different company by virtue of 
the Bank’s merger or consolidation with another company, (b) the Bank becomes a 
parent company by virtue of share exchanges, or (c) the Bank splits itself up. 

 
 (5) Exercise Period of the Warrant 
  From July 1, 2005 to June 30, 2007 
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 (6) Terms and Conditions of Exercise of Warrants 
 i) Those to whom the Warrants have been allotted may exercise the Warrants at any 

time during the Warrant exercise period. 
 
 ii) In the case of the death of Warrant holders, the exercise thereof by their heirs is not 

permitted.  
 
 iii) The Warrants may not be pledged, nor disposed of for any purpose. 
 
 iv) Other terms and conditions are to be stipulated in the “Warrant-grating Agreement” 

which will be entered into between the Bank and the relevant Director, Executive 
Officer or employee pursuant to the resolutions of this Ordinary General Meeting of 
Shareholders and the Board of Directors of the Bank. 

 
 (7) Cancellation of Warrants 
 i) The Bank may cancel the Warrants at no expense to the Bank when, (a) a merger 

agreement of the Bank by which the Bank will cease to exist (b) a proposal to 
approve a share-exchange agreement by which the Bank will become a subsidiary, 
or (c) a stock transfer proposal, is approved at a General Meeting of Shareholders 
of the Bank. 

 
 ii) In the event that a person to whom the Warrants have been allotted shall have 

ceased to satisfy the conditions as specified by (6) i) or iv) above and shall have lost 
the rights under the Warrants, said Warrants may be cancelled at no expense to the 
Bank.  However, all the procedures necessary for the cancellation may be taken 
and completed after the Warrant exercise period expires. 

 
 (8) Non-assignability of the Warrants 
  The Warrants may not be assigned without the approval of the Board of Directors of the 

Bank. 
 
 

 Agenda Item No. 6: Matters concerning the grant of retirement allowances to retiring 
Directors and retiring Statutory Auditors 

 
  Management proposes to present retirement allowances to Messrs. Fujio Ido and 

Jyunpei Norimatsu who will retire from directorship at the closing of this Meeting, and 
Messrs. Masao Inoue and Masahiro Tanaka who will retire from auditorship at the 
closing of this Meeting, to reward their services during their term of office, in the 
respective amounts not exceeding the applicable amounts to be determined in accordance 
with the Bank’s internal rules.  Management seeks shareholder approval to give 
discretion to the Board of Directors to determine the actual amounts, timing of 
presentation, method and related details of the payments to Directors and to the 
consultation among Statutory Auditors to determine these details of the payment to 
Statutory Auditors.   

 
  Brief personal records of the retiring Directors and retiring Statutory Auditors are as 

follows.   
 
  Name:   Mr. Fujio Ido 
  Brief personal record: 
   June, 1994 Director of the Bank  
  June, 1997 Managing Director of the Bank 
  April, 2000 Senior Managing Director of the Bank 



– 15 – 

  June, 2001 Director of the Bank (current) 
 
 
  Name:   Mr. Jyunpei Norimatsu 
  Brief personal record: 
   June, 2001 Director of the Bank (current) 
 
 
  Name:   Mr. Masao Inoue 
  Brief personal record: 

 June, 2000 Full-Time Statutory Auditor of the Bank (current) 
   
 
   Name:   Mr. Masahiro Tanaka 
   Brief personal record: 
  June, 2000 Statutory Auditor of the Bank (current) 
 
 

-End- 
   


