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ARTICLES OF INCORPORATION

Trust Co Ltd

Trust Co Ltd Articles of
Incorporation



CHAPTER GENERAL PROVISIONS

Article Trade Name
The Company shall be called Trust Kabushiki Kaisha and in English Trust Co Ltd hereinafter
referred to as the Company

Article Purpose
The

purpose of the Company shall be to engage in the following areas of business

Money lending and credit guarantee business

Real estate sales and brokerage

Corporate credit research and management consulting

Property and casualty insurance representation insurance agency services based on the Automobile

Liability Security Act and operations related to life insurance subscription

Operations related to the planning development design management administration and sales of
credit management systems

Monetary claims such as sales intermediary services for sales and business pertaining to agencies

Agency or intermediary services for advertising

Agency services for office phone reception

Management and control of companies by holding their shares or equity including foreign
companies and the business activities of other similar entities

10 Any other business incidental to the foregoing

Article Address of Head Office

The Company shall have its head office in Minato-ku Tokyo

Article Method of Public Notices

Public notices by the Company shall be provided by the method of electronic public notice However in the

event that any accident or unavoidable event prevents the provision of notices via this method they shall be

given in the Nihon Keizal Shimbun newspaper

CHAPTER II SHARES

Article Total Number of Authorized Shares
The total number of shares that the Company is authorized to issue shall be 240000000 shares

Article Acquisition of Treasury Shares
The Company may by resolution of the Board of Directors acquire its own stock through market

transactions or other methods

Article Unit Number of Shares

The unit number of shares of the Company shall be one hundred 100 shares

Article Rights to Shares Constituting Less Than One Unit
For shares constituting less than one unit the shareholders of the Company are not entitled to exercise any
right other than the following rights

The rights listed in each item of Paragraph of Article 189 of the Companies Act

Right to request the acquisition of shares with put option

Right to allotment of shares for subscription and stock acquisition right

Right to make requests based on the provisions of the following Article

Article Adding to Holdings Sale of Shares Constituting Less Than One Unit
Shareholders of the Company based on the provisions of the Share Handling Regulations may request the

sale of number of shares which brings the number of their possessed shares constituting less than one unit

to an equal number of full share units

Article 10 Administrator of Shareholder Registry

The Company shall appoint an administrator of the shareholder registry



The administrator and handling office of the shareholder registry shall be determined by resolution

of the Board of Directors and public notice shall be given with respect thereto

Article 11 Share Handling Regulations

The entries or records in the shareholder registry and the register of stock acquisition rights the purchase of
shares constituting less than one unit the operations and handling fees relating to shares and stock

acquisition rights the procedures for exercise of shareholders rights and other relevant matters shall be

governed by the Share Handling Regulations prescribed by the Board of Directors in addition to laws and

regulations and these Articles of Incorporation

Article 12 Record Date
The Company shall deem the shareholders whose voting rights have been entered or recorded in the

final shareholder registry on the March 31 of each
year as the shareholders who are entitled to

exercise their rights at the Ordinary General Meeting of Shareholders for the relevant business year
Despite the immediately preceding paragraph the Company may whenever

necessary deem by
resolution of the Board of Directors and upon giving prior public notice thereof the shareholders or

registered pledgees of shares who have been entered or recorded in the final shareholder registry of

any day as the shareholders or registered pledgees of shares allowed to exercise their rights

CHAPTER III GENERAL MIETINGS OF SHAREHOLDERS

Article 13 Convocation of General Meetings of Shareholders

An Ordinary General Meeting of Shareholders of the Company shall be convened no later than months
from the day after the last day of each business year Extraordinary General Meetings of Shareholders shall

be convened whenever necessary

Article 14 Persons Authorized to Convene General Meetings of Shareholders and the Chairperson of Such
Meetings

The President CEO shall convene and preside over the General Meeting of Shareholders

In the case where the President CEO is unable to so act one of the other Directors shall take his

or her place in the order previously deterrmned by the Board of Directors

Article 15 Disclosure of Reference Materials etc for General Meetings of Shareholders via Internet
The Company may at the time of convocation of General Meeting of Shareholders be deemed to have

provided shareholders with information with respect to matters which shall be stated or indicated in the

reference materials for General Meeting of Shareholders business reports non-consolidated fmancial
documents and consolidated financial documents by disclosing those via the Internet as provided for in the

ordinances of the Ministry of Justice

Article 16 Method of Adopting Resolutions

Unless otherwise provided for by laws or regulations or these Articles of Incorporation resolutions

of General Meeting of Shareholders shall be adopted by an affirmative vote of majority of the

voting rights held by the shareholders present at the meeting who are entitled to exercise their voting
rights

Unless otherwise provided for by these Articles of Incorporation resolutions governed by Article

309 Paragraph of the Companies Act shall be adopted at meeting at which shareholders who
hold in aggregate not less than one-third 1/3 of the voting rights of all shareholders entitled to

exercise their voting rights are present and by the affirmative vote of not less than two-third 2/3 of
the voting rights held by such shareholders

Article 17 Voting by Proxy

Shareholders may exercise their voting rights at the relevant General Meeting of Shareholders through

proxy who shall also be shareholder of the Company holding voting rights at such meeting The
shareholder or his/her proxy shall submit to the Company document evidencing the authority to act as such

proxy at each General Meeting of Shareholders

CHAPTER IV DIRECTORS AND BOARD OF DIRECTORS



Article 18 Establishing the Board of Directors

The Company shall have Board of Directors

Article 19 Number
The Company shall have not more than ten 10 Directors

Article 20 Method of Appointment

The Directors shall be appointed by resolution of General Meeting of Shareholders

resolution for the appointment of Directors shall be adopted at meeting at which the

shareholders who hold in aggregate not less than one-third 1/3 of the voting rights of the

shareholders entitled to exercise their voting rights are present and by an affirmative vote of

majority of the voting rights held by such shareholders

Cumulative voting shall not be used for the appointment of Directors

Article 21 Term of Office

The term of office of Directors shall expire at the closing of the Ordinary General Meeting of Shareholders

concerning the last business
year ending within one year after their appointment

Article 22 Meetings of the Board of Directors

The President CEO shall convene and preside over the meetings of the Board of Directors In the

case where the President CEO is unable to so act one of the other Directors shall take his or her

place in the order previously determined by the Board of Directors

Notice to convene meeting of the Board of Directors shall be given to each Director and Corporate
Auditor not less than three days prior to the date set for such meeting provided however that in

the case of emergency such period may be shortened

In the case that all the Directors agree with resolution of the Board of Directors in writing or by
electronic means the resolution shall be deemed to have been adopted at meeting of the Board of
Directors However this does not apply if Corporate Auditors state any objection
Matters concerning the administration of the Board of Directors shall be governed by the

Regulations of the Board of Directors as prescribed by the Board of Directors

Article 23 Representative Directors and Directors with Titles
The Board of Directors shall by its resolutions designate Representative Directors
The Board of Directors may by its resolutions appoint one Chairperson one President CEO and
one or more Executive Vice President COOs Senior Managing Directors and Managing
Directors

Article 24 Duties of the President CEO
The President CEO shall oversee the operations of the Company and the Executive Vice President

COO Senior Managing Directors and Managing Directors shall assist the President CEO
dividing these duties

In the case where the President CEO is unable to so act one of the other Directorsshall take his

or her place in the order previously determined by the Board of Directors

Article 25 Remuneration and Others
Remuneration of the directors and other relevant matters shall be determined by resolution of General

Meeting of Shareholders

Article 26 Exemption from Liability of Directors

Pursuant to the provisions provided for in Article 426 Paragraph of the Companies Act the

Company may by resolution of the Board of Directors exempt Directors including former

Directors from the liabilities prescribed in Article 423 Paragraph of the Act to the extent

permitted by law

Pursuant to the provisions provided for in Article 427 Paragraph of the Companies Act the

Company may enter into liability limitation agreements with any Outside Director which limit the

liability provided for in Article 423 Paragraph of the Act to the total amount of money prescribed
in each item of Article 425 Paragraph of the Act



CHAPTER CORPORATE AUDITORS AND BOARD OF CORPORATE AUDITORS

Article 27 Corporate Auditors and Establishing Board of Corporate Auditors
The Company shall have Corporate Auditors and shall establish Board of Corporate Auditors

Article 28 Number
The Company shall have not more than six Auditors

Article 29 Method of Appointment

The Corporate Auditors shall be appointed by resolution of General Meeting of Shareholders
resolution for appointment of Corporate Auditors shall be adopted at meeting at which the

shareholders who hold in aggregate not less than one-third 1/3 of the voting rights of the

shareholders entitled to exercise their voting rights are present and by an affirmative vote of

majority of the voting rights held by such shareholders

Article 30 Term of Office

The term of office of Corporate Auditors shall expire at the closing of the ordinary General Meeting
of Shareholders concerning the last business

year ending within four years afier their

appointments

The term of office of Corporate Auditor appointed as substitute auditor shall be the remaining
term of the retiring auditor

Article 31 Meetings of the Board of Corporate Auditors
Notice to convene meeting of the Board of Corporate Auditors shall be given to each Corporate
Auditor not less than three days prior to the date set for such meeting provided however that in

the case of an emergency such period may be shortened

Matters concerning the administration of the Board of Auditors shall be governed by the Regulations
of the Board of Auditors as prescribed by the Board of Auditors

Article 32 Full-Time Corporate Auditors
The Board of Corporate Auditors shall by its resolution designate full-time Corporate Auditors

Article 33 Remuneration and Other Matters
Remuneration of the auditors and other relevant matters shall be determined by resolution of General

Meeting of Shareholders

Article 34 Exemption from Liability of Auditors
Pursuant to the provisions provided for in Article 426 Paragraph of the Companies Act the

Company may by resolution of the Board of Directors exempt Auditorss including former

Auditors from the liabilities prescribed in Article 423 Paragraph of the Act to the extent permitted
by law

Pursuant to the provisions provided for in Article 427 Paragraph of the Companies Act the

Company may enter into liability limitation agreements with
any Outside Auditor which limit the

liability provided for in Article 423 Paragraph of the Act to the total amount of money prescribed
in each item of Article 425 Paragraph of the Act

CHAPTER VI ACCOUNTING AUDITORS

Article 35 Accounting Auditor

The Company shall have Accounting Auditors

Article 36 Appointment of Accounting Auditors
Accounting Auditors shall be appointed by resolution of General Meeting of Shareholders

Article 37 Term of Office



The term of office of Accounting Auditors shall expire at the closing of the Ordinary General

Meeting of Shareholders
concerning the last business year ending within one year after their

appointments

Accounting Auditors shall be deemed to have been reappointed at the Ordinary General Meeting of
Shareholders mentioned in the preceding paragraph unless any other resolution has been adopted at

such Ordinary General Meeting of Shareholders

Article 38 Remuneration and Other Matters
The remuneration of the Accounting Auditors and other relevant matters shall be determined by the

Representative Director with approval of the Board of Corporate Auditors

CHAPTER VII ACCOUNTING

Article 39 Business Year

The business year of the Company shall be the one-year period from April of each year through March 31

of the following year

Article 40 Decision-Making Body to Approve Dividends from Surplus and Relevant Matters
Pursuant to the rules of the Company the matters set out in each item of Article 459 Paragraph of the

Companies Act shall be determined by resolution of the Board of Directors and not through resolution of
the General Meeting of Shareholders unless otherwise prescribed by law

Article 41 Record Date for Dividends from Surplus
The record date for the year-end dividend of the Company shall be March 31 of each year
The record date for the interim dividend of the Company shall be September 30 of each year
In addition to the record dates set out in the two preceding paragraphs the Company may determine
record dates for dividends from surplus

Article 42 Period of Exclusion for Payment of Dividends
In the case where the year-end dividends or interim dividends have not been received after the lapse of three

years from the date of commencement of payment thereof the Company shall be released from the

obligation to pay such dividends from the surplus

Established March 18 1977

Amendment July 20 1989

Amendment July 24 1990

Amendment March 15 1991

Amendment March16 1991

Amendment February 22 1995

Amendment March 14 1996

Amendment June 26 1996

Amendment March 24 1998

Amendment June 29 1998

Amendment July 11998
Amendment June 29 1999

Amendment June 29 2000

Amendment June 28 2001

Amendment June 27 2002

Amendment June 27 2003

Amendment June 29 2004

Amendment June 29 2005

Amendment June 29 2006

Amendment June 27 2008

Amendment June 26 2009

Amendment June 29 2010

Amendment June 29 2011

Amendment June 27 2012
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