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(Securities Code: 6787)
June 11, 2018

To Shareholders with Voting Rights:

Yuichiro Naya

President & CEO

Meiko Electronics Co., Ltd.
5-14-15, Ogami, Ayase City,
Kanagawa Prefecture, Japan

NOTICE OF THE 43RD ANNUAL SHAREHOLDERS’ MEETING

Dear Shareholders,

You are cordially invited to attend the 43rd Annual Shareholders’ Meeting of Meiko Electronics Co., Ltd.
(the “Company”). The meeting will be held for the purposes as described below.

If you are unable to attend the meeting, you may exercise your voting rights in writing. Please read the
Reference Documents for the Annual Shareholders” Meeting (described hereinafter), indicate your approval or
disapproval of the proposal on the enclosed Voting Rights Exercise Form, and return it by 5:20 p.m. on
Monday, June 25, 2018 (JST).

1. Date and Time: Tuesday, June 26, 2018 at 10:00 a.m. (JST)

2. Place: 3rd Floor “La Rosa,” Okura Frontier Hotel Ebina
2-9-50, Chuo, Ebina City, Kanagawa Prefecture, Japan

3. Meeting Agenda:
Matters to be reported: The 43rd Fiscal Year (from April 1, 2017 to March 31, 2018)

1. The Business Report, Consolidated Financial Statements and results of
audits of the Consolidated Financial Statements by the Accounting Auditor
and the Audit & Supervisory Board

2. Non-consolidated Financial Statements

Proposals to be resolved:
Proposal No. 1: Partial Amendments to the Articles of Incorporation (1)
Proposal No. 2: Partial Amendments to the Articles of Incorporation (2)
Proposal No. 3: Election of Seven (7) Directors
Proposal No. 4: Election of One (1) Audit & Supervisory Board Member

1. If attending the meeting, please submit the enclosed Voting Rights Exercise Form at the reception desk on
arrival.
2. The Company has posted the following documents on the Company’s website noted below, in accordance
with the laws and regulations and the provisions of Article 15 of the Articles of Incorporation, and are
therefore not included in this Notice of the Annual Shareholders’ Meeting:
1) The section on “Systems to ensure appropriateness of business operations and the operation
status of the systems” in the Business Report, 2) Notes to the Consolidated Financial Statements,
and 3) Notes to the Non-consolidated Financial Statements.

It should be noted that the above 1) to 3) sections were included in the Business Report, Consolidated
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Financial Statements and Non-consolidated Financial Statements, that were subject to audit by the Audit
& Supervisory Board members in preparation of the audit report, and the above 2) and 3) sections were
included in the Consolidated Financial Statements and Non-consolidated Financial Statements, that were
subject to audits by the Accounting Auditor, in preparation of the audit report.

When a situation arises where revisions need to be made to the Reference Documents for the Annual
Shareholders’ Meeting, the Business Report, Consolidated Financial Statements and Non-consolidated
Financial Statements, such revisions shall be posted on the Company’s website.

{The Company’s website> http://www.meiko-elec.com/ir/stock/meeting.html



Reference Documents for the Annual Shareholders’ Meeting

Proposals and References

Proposal No. 1: Partial Amendments to the Articles of Incorporation (1)

1. Reasons for proposal

In accordance with the commencement by the Meiko Group of the Mechatronics Equipment Design
and Development Business, the Software Development Business, the Supplement Business and the
Agricultural Products Business, the Company has made additions to its business objectives.

2. Proposed amendments
The proposed amendments are as follows:

(Changes are underlined.)

Current Articles of Incorporation Proposed Amendments
(Objectives) (Objectives)
Article 2 (Omitted) Article 2 (Unchanged)
(1) to (4) (Omitted) (1) to (4) (Unchanged)

(New) (5) Assembly, processing, manufacture and sale
of electronic equipment and peripheral
equipment

(New) (6) Development, creation and sale of software

(New) (7) Manufacture and sale of health food, health
supplements, food for specified health uses, and
food with nutritional function claims

(New) (8) Production, processing and sale of
agricultural products

(5) to (6) (Omitted) (9) to (10) (Unchanged)




Proposal No. 2:

1. Reasons for proposal

Partial Amendments to the Articles of Incorporation (2)

As of April 2, 2018, the Company completed the acquisition and retirement of 49 shares of Class A
Preferred Stock issued on March 31, 2016 based on the resolution of the Board of Directors meeting
held on February 16, 2018, and plans the acquisition and retirement of the remaining 1 share as of
June 26, 2018 based on the resolution of the Board of Directors meeting held on May 28, 2018.

The Company proposes to delete the provisions relating to Class A Preferred Stock in the Articles of
Incorporation in accordance with the acquisition and retirement of all shares of Class A Preferred
Stock as described above. The Partial Amendments to the Articles of Incorporation under this
Proposal shall take effect upon the completed acquisition and retirement of Class A Preferred Stock.

2. Proposed amendments
The proposed amendments are as follows:

(Changes are underlined.)

Current Articles of Incorporation

Proposed Amendments

(Total Number of Shares Authorized to be Issued
and Total Number of Shares of Class Shares
Authorized to be Issued)

Article 6. The total number of shares authorized to
be issued by the Company shall be seventy
million (70,000,000), and the total number
of shares for each class share authorized to
be issued shall be as described below.

Common Stock:

seventy million (70,000,000)
Class A Preferred Stock:

fifty (50)

(Number of Shares Constituting One Unit of Stock)

Article 7. The number of shares constituting one unit
of stock of the Company shall be one
hundred (100) for Common Stock, and one
(1) for Class A Preferred Stock.

(Total Number of Shares Authorized to be Issued)

Article 6. The total number of shares authorized to
be issued by the Company shall be seventy
million (70,000,000).

(Number of Shares Constituting One Unit of Stock)

Article 7. The number of shares constituting one unit
of stock of the Company shall be one
hundred (100).




Current Articles of Incorporation Proposed Amendments

CHAPTER 1I-2. CLASS A PREFERRED STOCK (Deleted)
(Preferred Dividends) (Deleted)
Article 9-2.

1. When distributing surplus, the Company shall pay
dividends for Class A Preferred Stock in the
amount per share set forth in Paragraph 2 of this
Article (hereinafter referred to as “Class A
Preferred Dividends”) to the shareholders of Class
A Preferred Stock (hereinafter referred to as “Class
A Preferred Shareholder(s)”) or to the registered
stock pledgees of Class A Preferred Stock
(hereinafter referred to as “Class A Preferred Stock
Pledgee(s)”) whose names are listed or registered
in the last register of shareholders as of the record
date for such dividends, in preference to the
shareholders of Common Stock (hereinafter
referred to as “Common Shareholder(s)”) or to the
registered stock pledgees of Common Stock
(hereinafter referred to as “Common Stock
Pledgee(s)”). It shall be provided, however, that
if all or part of the Class A Preferred Dividends
(excluding the payment of Class A Preferred
Accumulated Unpaid Dividends (as defined in
Paragraph 3 of this Article), but including Class A
Preferred Interim Dividends (as defined in
Paragraph 5 of this Article; hereinafter the same
shall appl with record date(s) falling in the
same business year as the record date(s) for the
aforementioned Class A Preferred Dividends have
already been paid, the accumulated amount of the
already paid Class A Preferred Dividends shall be
deducted from the amount of such dividends to be

paid.




Current Articles of Incorporation

Proposed Amendments

2. The amount of Class A Preferred Dividends to be
paid per share shall be calculated by multiplying
one hundred million (100,000,000 en (for
Dividends whose record dates are to come on or
after the first day of the business year after the
year following the business year when the Class A
Preferred Stock is issued, however, one hundred
million (100,000.000) yen multiplied by 101 %
per annum (compounded annual rate on a
year-by-year (business year) basis) for the period
from the first day of the business year after the
year following the business year when the Class A
Preferred Stock is issued, to the last day of the
business year of the latest record date for such
Dividends (both days included)) by 7 % per
annum (any fractions of less than one (1) yen
resulting from the calculation shall be rounded
up). The aforementioned calculation shall be
performed on a per diem basis assuming that each
year has 365 days, with the division process
coming last. Provided, however, the amount of
Class A Preferred Dividends to be paid per share
whose record date falls in the business year ending
March 31, 2016 shall be zero (0) yen.

3. In case where the aggregate amount of
distribution of surplus to be paid per share to Class
A Preferred Shareholders or Class A Preferred
Stock Pledgees (excluding Class A Preferred
Accumulated Unpaid Dividends, but including
Class A Preferred Interim Dividends, both of
which shall be defined below) with record dates all
belonging to a single business year do not reach
the amount of Class A Preferred Dividends for
such business vyear, the deficiency will be
accumulated with interest calculated at a
compound annual rate of 7 % on a year-by-year
basis for the period from the first day of the
business year following such business year to the
day on which the deficiency is actually paid (both
days included). The aforementioned calculation
shall be performed on a per diem basis assuming
that each year has 365 days, with the division
process coming last, and the amount shall be
calculated to the second decimal place of any
amount of less than one (1) yen and rounded off to
the first decimal place. The accumulated
deficiency (hereinafter referred to as “Class A
Preferred Accumulated Unpaid Dividends™) shall
be paid to Class A Preferred Shareholders or Class
A Preferred Stock Pledgees in preference to Class
A Preferred Dividends and dividends to be paid to
Common  Shareholders or Common Stock

Pledgees.




Current Articles of Incorporation

Proposed Amendments

4. The Company shall not distribute surplus to Class
A Preferred Shareholders or Class A Preferred
Stock Pledgees in amounts exceeding the Class A
Preferred Dividend. Provided, however, that this
shall not apply to the distribution of surplus as
stipulated by Article 758, Item 8 (b) or Article 760,
Item 7 (b) of the Companies Act in the course of
an_absorption-type demerger proceeding to be
carried out by the Company or to the distribution
of surplus as stipulated by Article 763, Item 12 (b)
or Article 765, Paragraph 1, Item 8 (b) in the
course _of an incorporation-type demerger
proceeding to be carried out by the Company.

5. When distributing surplus with a record date of
September 30 of each year, the Company shall pay
an amount equivalent to one-half of the Class A
Preferred Dividends to be paid for the business
year which the record date falls in (any fractions
of less than one (1) yen shall be rounded up)
(hereinafter referred to as “Class A Preferred
Interim Dividends”) to the Class A Preferred
Sharcholders or Class A Preferred Stock Pledgees
whose names are listed or registered in the last
register of shareholders as of September 30 of
each vear, in preference to Common Shareholders
or Common Stock Pledgees. Provided, however,
that if all or part of the Class A Preferred
Dividends (excluding the payment of Class A
Preferred Accumulated Unpaid Dividends) with
record date(s) falling in the same business year as
the record date for the aforementioned Class A
Preferred Interim Dividends have already been
paid, the accumulated amount of the already paid
Class A Preferred Dividends shall be deducted
from the amount of such dividends to be paid.

(Distribution of Residual Assets)

Article 9-3.

1. When distributing residual assets, the Company
shall pay the amount calculated based on the
formula set forth in Paragraph 2 of this Article
(hereinafter referred to as “Base Value”), as the
amount of distribution of residual assets to be paid
per share for Class A Preferred Stock, to Class A
Preferred Shareholders or Class A Preferred Stock
Pledgees in preference to Common Shareholders
or Common Stock Pledgees.

2. The amount of distribution of residual assets to be
paid per share for Class A Preferred Stock shall be
calculated based on the formula described below.

(Deleted)




Current Articles of Incorporation

Proposed Amendments

(Base Value Calculation Formula)

Amount of distribution of residual assets to be
paid per share = Initial amount to be paid + Class
A Preferred Accumulated Unpaid Dividends +
Unpaid Class A Preferred Dividends for the
Preceding Business Year + Unpaid Preferred
Dividends for the current business year + Amount
to be calculated by multiplying the initial amount
to be paid by 1 % per annum for the period from
the issuance date of the Class A Preferred Stock to
the Residual Assets Distribution Date (both days
included) (excluding the business year of the
issuance date, a compound annual rate on a
year-by-year (business year) basis shall apply; and
the amount for any period of less than a whole
business year shall be calculated on a per diem
basis assuming that each year has 365 days, with
the division process coming last) (calculated to the
second decimal place of any amount of less than
one (1) yen and rounded off to the first decimal

place).




Current Articles of Incorporation

Proposed Amendments

For the purpose of the above formula, “Class A
Preferred Accumulated Unpaid Dividends” shall
be an amount calculated pursuant to Paragraph 3
of the preceding Article, assuming that the date on
which the residual assets are to be distributed
(hereinafter referred to as “Residual Assets
Distribution Date™) is the date on which such
amount is actually paid; “Unpaid Class A
Preferred Dividends for the Preceding Business
Year” shall be, regardless of the record date, the
amount of deficiency in Class A Preferred
Dividends for the business year preceding the
business year which the Residual Assets
Distribution Date falls in (hereinafter in this
Paragraph referred to as ‘“Preceding Business
Year”) in the case where there are any Class A
Preferred Dividends that have actually been
unpaid by the Residual Assets Distribution Date
(excluding the amount to be included in Class A
Preferred Accumulated Unpaid Dividends); and
the “Unpaid Preferred Dividends for the Current
Business Year” shall be the amount of Class A
Preferred Dividends whose record date falls in the
business year which the Residual Assets
Distribution Date falls in, calculated on a per-diem
basis with respect to the actual number of days in
the period from the first day of the business year
of the Residual Assets Distribution Date to the
Residual Assets Distribution Date (both days
included), less the amount of dividends (if any)
with record date(s) falling in the business year
which the Residual Assets Distribution Date falls
in that were paid to Class A Preferred
Shareholders or Class A Preferred Stock Pledgees
on or after the first day of such business year
(excluding the payment of Class A Preferred
Accumulated Unpaid Dividends and Class A
Preferred Dividends for the Preceding Business
Year). The aforementioned calculation shall be
performed on a per diem basis assuming that each
year has 365 days, with the division process
coming last, and the amount shall be calculated to
the second decimal place of any amount of less
than one (1) ven and rounded off to the first

decimal place.
3. The Company shall not distribute residual assets

other than those described in this Article to Class
A Preferred Shareholders or Class A Preferred

Stock Pledgees.

(Voting Rights)

Article 9-4. Unless otherwise provided by laws and
regulations, Class A Preferred Shareholders have
no voting rights at the Shareholders’ Meeting
(including Class Shareholders’ Meeting).

(Deleted)




Current Articles of Incorporation

Proposed Amendments

(Share Consolidation or Share Split, Allotment of

Shares Offered by the Company, etc.)

Article 9-5. Unless otherwise provided by laws and
regulations, the Company shall not
incorporate or split shares with respect to
Class A Preferred Stock. The Company
shall not grant Class A Preferred
Shareholders any rights to  receive
allotments of shares offered by the
Company or rights to receive allotments of
subscription rights to shares offered by the
Company, nor shall it grant gratis allotment
of shares or subscription rights to shares.

(Put Option for Cash Consideration)

Atrticle 9-6.

1. Class A Preferred Shareholders may request the
Company to deliver cash in exchange for the
acquisition of all or part of their Class A Preferred
Stock, specifying the desired date on which such
stock shall be acquired (hereinafter referred to as
the “Acquisition Date” in this article). Upon
such request, the Company shall acquire all or part
of such Class A Preferred Stock on the Acquisition
Date for the amount up to those distributable as of
such Acquisition Date and to the extent permitted
by laws and regulations. In case Class A
Preferred  Shareholders  should request an
acquisition exceeding the distributable amount, the
number of shares of Class A Preferred Stock to be
acquired shall be determined on a pro-rata basis
according to the number of shares requested for

acquisition.

(Deleted)

(Deleted)
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Current Articles of Incorporation

Proposed Amendments

2. The acquisition price per share for Class A
Preferred Stock shall be the aggregate amount of:
(1) the initial amount to be paid, (ii) Class A
Preferred Accumulated Unpaid Dividends, (iii)
Unpaid Class A Preferred Dividends for the
Preceding Business Year, (iv) Unpaid Preferred
Dividends for the Current Business Year, and (v)
Amount to be calculated by multiplying the initial
amount to be paid by 1 % per annum for the
period from the issuance date of Class A Preferred
Stock to the Acquisition Date (both days included)
(excluding the business year which the issuance
date falls in, the compound annual rate on a
year-by-year (business year) basis shall apply; and
the amount for any period of less than a whole
business year shall be calculated on a per diem
basis assuming that each year has 365 days, with
the division process coming last) (calculated to the
second decimal place of any amount of less than
one (1) yen and rounded off to the first decimal
place). For the calculation of “Class A Preferred
Accumulated Unpaid Dividends,” “Unpaid Class
A Preferred Dividends for the Preceding Business
Year,” and “Unpaid Preferred Dividends for the
Current Business Year,” the procedure for
calculating the Base Value set forth in Article 9-3,
Paragraph 2 shall apply, provided that the term
“Residual Assets Distribution Date” shall be
substituted with “Acquisition Date.”

(Call Option for Cash Consideration)
Article 9-7.

1. Effective on the date to arrive on or after March
31, 2018 as determined by the Board of Directors
of the Company (hereinafter in this article referred
to _as “Acquisition Date”), the Company may
acquire all or part of Class A Preferred Stock in
exchange for cash, to the extent permitted by laws
and regulations, regardless of the intention of
Class A Preferred Shareholders or Class A
Preferred Stock Pledgees. When the Company
acquires part of such shares, the number of shares
to be acquired shall be determined on a pro-rata
basis or on any other reasonable basis to be
stipulated by the Board of Directors of the

Company.

(Deleted)
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Current Articles of Incorporation Proposed Amendments

2. The acquisition price per share of Class A
Preferred Stock shall be the aggregate amount of:
(1) the initial amount to be paid, (ii) Class A
Preferred Accumulated Unpaid Dividends, (iii)
Unpaid Class A Preferred Dividends for the
Preceding Business Year, (iv) Unpaid Preferred
Dividends for the Current Business Year, and (v)
Amount to be calculated by multiplying the initial
amount to be paid by 1 % per annum for the
period from the issuance date of Class A Preferred
Stock to the Acquisition Date (both days included)
(excluding the business year which the issuance
date falls in, the compound annual rate on a
year-by-year (business year) basis shall apply; and
the amount for any period of less than a whole
business year shall be calculated on a per diem
basis assuming that each year has 365 days, with
the division process coming last) (calculated to the
second decimal place of any amount of less than
one (1) yen and rounded off to the first decimal
place). For the calculation of “Class A Preferred
Accumulated Unpaid Dividends,” “Unpaid Class
A Preferred Dividends for the Preceding Business
Year,” and “Unpaid Preferred Dividends for the
Current Business Year,” the procedure for
calculating the Base Value set forth in Article 9-3,
Paragraph 2 shall apply, provided that the term
“Residual Assets Distribution Date” shall be
substituted with “Acquisition Date.”

(Put Option for Common Stock Consideration) (Deleted)
Article 9-8. Class A Preferred Shareholders may
request the Company to acquire all or part
of their Class A Preferred Stock in
exchange for Common  Stock as
consideration thereof during the period for
request set forth in Item (1) of this Article,
under the terms and conditions set forth in
Item (2) of this Article.
(1) Period for request for acquisition
On or after March 31, 2020
(2) Property to be delivered in exchange for

acquisition
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Current Articles of Incorporation

Proposed Amendments

() When Class A Preferred Shareholders
exercise their rights to request the
acquisition of shares, the Company
shall deliver Common Stock of the
Company to such Class A Preferred
Shareholders in exchange for acquiring
the Class A Preferred Stocks held by
such Class A Preferred Shareholders,
under the terms and conditions
described below (hereinafter in this
Article, the day when such acquisition
is be carried out is referred to as the
“Acquisition _ Date”). In  the
calculation of the number of shares of
Common Stock to be delivered to
Class A Preferred Shareholders, any
fraction of less than one share shall be
rounded down, and no cash adjustment
set forth in Article 167, Paragraph 3 of
the Companies Act shall be made.

(Calculation Formula)

Number of shares of Common Stock to
be delivered in  exchange for
acquisition = Acquisition price per
share for Class A Preferred Stock /
Conversion Price
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Current Articles of Incorporation Proposed Amendments

The “Acquisition price per share for
Class A Preferred Stock” shall be the
aggregate amount of: (i) the initial
amount to be paid, (i) Class A
Preferred Accumulated Unpaid
Dividends, (iii) Unpaid Class A
Preferred Dividends for the Preceding
Business Year, (iv) Unpaid Preferred
Dividends for the Current Business
Year, and (v) Amount to be calculated
by multiplying the initial amount to be
paid by 1 % per annum for the period
from the issuance date of Class A
Preferred Stock to the Acquisition Date
(both days included) (excluding the
business year which the issuance date
falls in, the compound annual rate on a
year-by-year (business year) basis shall
apply: and the amount for any period
of less than a whole business year shall
be calculated on a per diem basis

assuming that each year has 365 days,
with the division process coming last)

(calculated to the second decimal place
of any amount of less than one (1) yen
and rounded off to the first decimal
place). For the calculation of the
acquisition price in the above formula,
the procedure for calculating the Base
Value set forth in Article 9-3,
Paragraph 2 shall apply, provided that
the term “Residual Assets Distribution
Date” shall be substituted with
“Acquisition Date.”

(II) Conversion Price
(A) Initial Conversion Price

The initial Conversion Price shall be
two hundred and fifty (250) yen.

14




Current Articles of Incorporation

Proposed Amendments

(B) Revision of Conversion Price

On September 30, 2016 and on the
semi-annual  corresponding  dates
thereafter (if the JASDAQ Market of
Tokyo  Stock  Exchange, Inc.
(hereinafter referred to as the “Stock
Exchange”) is not open for trading on
such date, the next trading day shall
apply, hereinafter referred to as the
“Conversion Price Revision Date”),
the Conversion Price shall be revised
to_an amount equal to 90% of the
Market Price _on the respective
Conversion Price Revision Dates
(hereinafter referred to as “Revised
Conversion _ Price”). Provided,
however, when the Revised
Conversion Price is less than 50% of
the initial Conversion _ Price
(hereinafter referred to as “Minimum
Conversion Price”), the Revised
Conversion Price shall be the
Minimum Conversion Price; and
when the Revised Conversion Price is
more than 150% of the initial
Conversion Price (“Maximum
Conversion _ Price”), the Revised
Conversion Price shall be the
Maximum Conversion Price. In
addition, when the Conversion Price
is adjusted according to Item (C)
below, the Minimum Conversion
Price and the Maximum Conversion
Price shall also be adjusted in the
same manner. The aforementioned
“Market Price” shall be the simple
average of closing prices (including
quotation) of all days for regular
transactions of Common Stock of the
Company on the Stock Exchange for
30 transaction days commencing on
and from the 45th transaction day
before the corresponding Conversion
Price Revision Date (excluding any
day on which there is no closing
price, and calculated to the second
decimal place of any amount of less
than one (1) yen and rounded off to
the first decimal place).
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Current Articles of Incorporation

Proposed Amendments

(C) Adjustment of Conversion Price

(a) When the number of shares of
Common Stock will or could be
changed for the reasons described in
any of the items of (b) below after the
issuance of Class A Preferred Stock,
the Company shall adjust the
Conversion Price by applying the
calculation formula described below
(hereinafter referred to as
“Conversion Price Adjustment
Formula™). Provided, however, no
adjustment shall be made when the
consent of Class A Preferred
Shareholders who hold  shares
equivalent to the majority of Class A
Preferred Stock is obtained.

(Calculation Formula)

Conversion Price after adjustment =
Conversion Price before adjustment
X _(Number of shares outstanding of
Common Stock + ((Number of shares
of Common Stock to be delivered X
Amount to be paid per share) /
Market price per share)) / (Number of
shares outstanding of Common Stock
+ Number of shares of Common
Stock to be delivered)
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Current Articles of Incorporation

Proposed Amendments

For the purpose of the above
Conversion Price Adjustment
Formula, the ‘“Number of shares
outstanding of Common Stock™ shall
be the number of shares of Common
Stock of the Company issued and
outstanding as of the record date
described in items (i) to (v) of (b)
below (where such record date for the
corresponding transaction is set for
Common Shareholders) or as of the
day one month prior to the day when
the Conversion Price after adjustment
is applied (if no such record date is
set); less the number of shares of
Common Stock held by the Company
as of such date; plus the number of
shares of Common Stock which is
deemed to be the number of shares of
Common Stock to be delivered
according to (b) or (d) below and has
yet to be delivered before the
adjustment of the Conversion Price.
For the purpose of the above
Conversion Price Adjustment
Formula, the “Number of shares of
Common Stock to be delivered” shall
be as follows: when a share split is
carried out, the number of shares of
Common Stock to be increased due to
the share split (excluding the
increased number of shares with
respect to Common Stock held by the
Company as of the record date); and
when a share consolidation is carried
out, the number of shares of Common
Stock to be decreased due to the share
consolidation, which number shall be
applied as a negative value in the
calculation (excluding a decreased
number of shares with respect to
Common Stock held by the Company
as_of the effective date). For the
purpose of the above Conversion
Price  Adjustment Formula, the
“Amount to be paid per share” shall
be zero (0) yen for the cases set forth
in items (1), (ii), and (iv) of (b) below;
or the amount to be paid stipulated in
item (ii1) of (b) for the cases set forth
in _such item (when any property
other than cash is contributed, the fair
and reasonable value shall apply); or
the amount of  consideration
stipulated in item (vi) of (b) for the
cases set forth in item (v) of (b).
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Current Articles of Incorporation

Proposed Amendments

(b) The circumstances for which the

Conversion Price for Class A
Preferred Stock is to be adjusted by
applying the above Conversion Price
Adjustment Formula, and the periods
for applying the Conversion Price
after adjustment shall be as set forth
below.

(1) When a share split of Common
Stock is carried out

The Conversion Price after
adjustment shall be applied on or
after the day following the record
date for the share split of Common
Stock

(i) When a gratis allotment of shares
of Common Stock is carried out

The Conversion Price after
adjustment shall be applied on or
after the day following the effective
date  of such gratis allotment.
Provided, however, that when the
Company has set the record date for
the gratis allotment of shares, the
Conversion Price after adjustment
shall be applied on or after the day
following such record date.

(ii1) When Common Stock is delivered
in exchange for payment of an
amount less than the Market Price set
forth in item (ii) of (c) below
(excluding cases where Common
Stock is delivered in exchange for the
acquisition of shares subject to call,
shares with put options, or
subscription rights to shares subject
to call (including those attached to
bonds with subscription rights to
shares, hereinafter in this Item (C) the
same shall apply) issued by the
Company; or cases where Common
Stock is delivered upon the exercise
of subscription rights to shares to
request delivery of Common Stock
(including those attached to bonds
with subscription rights to shares,
hereinafter in this Item (C) the same
shall apply) or any other conversion,
exchange, or exercise of securities or

rights)
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Current Articles of Incorporation

Proposed Amendments

The Conversion Price after
adjustment shall be applied on or
after the day following the payment
due date (when the payment period
for subscription has been set, the last
day of such period; hereinafter the
same shall apply). Provided,
however, that when the Company has
set the record date for granting
Common _Shareholders rights to
receive allotments of shares offered
by the Company, the Conversion
Price after adjustment shall be
applied on or after the day following
such record date.

(iv) When a share consolidation of
Common Stock is carried out

The Conversion Price after
adjustment shall be applied on or
after the day following the record
date for determining shareholders
from whom shares shall be acquired
due to a share consolidation of the
Common Stock of the Company
(when no such record date has been
set, the effective date of the share

consolidation).

(v) When shares with put options,
shares subject to call, or subscription
rights to shares subject to call with a
provision stating that the Company
shall deliver Common Stock in
exchange for acquisition thereof for a
consideration less than the Market
Price described in item (ii) of (c)
below (including gratis allotment) are
delivered; or when subscription rights
to shares or other securities or rights
that entitle their holders to request
delivery of Common Stock for a
consideration less than the Market
Price described in item (ii) of (¢)
below (including gratis allotment) are
delivered.
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Current Articles of Incorporation

Proposed Amendments

The Conversion Price after
adjustment shall be calculated by
applying the Conversion Price
Adjustment Formula mutatis
mutandis, assuming that all of the
shares with put option, shares subject
to call, subscription rights to shares
subject to call, or subscription rights
to shares or other securities or rights
(hereinafter referred to as “‘Shares
with Put Options, etc.”) are acquired,
converted, exchanged, or exercised
and Common Stock is delivered,
under the initial terms and conditions.
The Conversion __ Price after
adjustment shall be applied on or
after the day following the date of
delivery or the effective date of gratis
allotment. Provided, however, that
when the Company has set the record
date for granting Common
Shareholders  rights to  receive
allotments of Shares with Put
Options, etc. offered by the Company
or the record date for gratis allotment,
the Conversion Price after adjustment
shall be applied on or after the day
following such record date.

Notwithstanding the foregoing, when
the amount of consideration for
Common Stock to be delivered upon
such acquisition, conversion,
exchange, or exercise has yet to be
fixed at the time described above, the
Conversion Price after adjustment
shall be calculated by applying the
Conversion Price Adjustment
Formula mutatis mutandis, assuming
that all of the Shares with Put
Options, etc. delivered at the time
such consideration is fixed are
acquired, converted, exchanged, or
exercised and the Common Stock is
delivered, under the terms and
conditions at such time. In such
case, the Conversion Price after
adjustment shall be applied on or
after the day following the day when
such amount of consideration is
fixed.
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Current Articles of Incorporation

Proposed Amendments

(vi) The amount of consideration
described in (v) above shall be the
paid amount of contribution or other
payments that have the nature of
considerations for delivery of Shares
with  Put  Options, etc.  (for
subscription rights to shares that
entitle its holders to request delivery
of Common Stock for a consideration
less than Market Price, the value of
the property to be contributed upon
the exercise thereof shall be added),
less the value of property other than
Common Stock to be delivered to the
holders of Shares with Put Options,
etc. upon the acquisition, conversion,
exchange, or exercise thereof;
divided by the number of shares of
Common Stock to be delivered upon
the acquisition, conversion,
exchange, or exercise thereof.

(¢) (i) For the calculation in the
Conversion Price Adjustment
Formula, the amount shall be
calculated to the second decimal
place of any amount of less than one
(1) yen and then rounded down to the
first decimal place.

(i) For the purpose of the above
Conversion Price Adjustment
Formula, the Market Price shall be
the simple average of closing prices
(including quotation) of all days of
regular transactions of Common
Stock on the Stock Exchange for 30
transaction days commencing on and
from the 45th transaction day before
the date when the Conversion Price
after  adjustment _ shall apply
(excluding any day on which there is
no closing price; and the amount shall
be calculated to the second decimal
place of any amount of less than one
(1) ven and rounded off to the first

decimal place).

(d) In addition to the circumstances
where the Conversion Price is to be
adjusted pursuant to (b) above, the
Company shall adjust the Conversion
Price as required when the Board of
Directors reasonably decides that any
of the provisions described below

apply.
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Current Articles of Incorporation

Proposed Amendments

(i) When the Conversion Price is
required to be adjusted due to a
merger in which the Company is to
become the surviving company; due
to the succession of rights and
obligations of another company in the
course of an  absorption-type
demerger proceeding carried out by
such company; or due to the
acquisition of all of the outstanding
shares of another company in the
course of a share-for-share exchange
carried out by such company.

(i) When two or more events that give
rise to adjustments of the Conversion
Price successively occur in a short
period of time, and in the calculation
of the Conversion Price after
adjustment due to one event, the
Market Price to be applied thereto is
to be determined with reference to the
effect of the other event.

(ii1) When the Conversion Price has to
be adjusted due to any other events
that will or could give rise to a
change of the “number of shares
outstanding of Common Stock”
applied in the Conversion Price
Adjustment Formula.

(¢) When the difference between the
Conversion Price after adjustment
calculated by applying the
Conversion Price Adjustment
Formula and the Conversion Price
before adjustment is less than one (1)
yen, no adjustment shall be made to
the Conversion Price.  Provided,
however, that the adjustment omitted
pursuant to this item (e) shall be
carried over, and taken into account
in _the calculation of adjustment
thereafter.
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Current Articles of Incorporation

Proposed Amendments

(f) When the Conversion Price is to be
adjusted pursuant to items (a) to (e)
above, the Company shall give prior
notice to the Class A Preferred
Shareholders whose names are listed
or registered in the register of
shareholders, which notice shall
describe the intended adjustment and
reason therefor, the Conversion Price
before adjustment, the Conversion
Price after adjustment, and the date
when the adjustment applies, as well
as any other matters required to be
disclosed. Provided, however, that
when the aforementioned notice
cannot be issued by the day preceding
the date of application, the notice
shall be issued promptly on or after
the date of application.

(2) As the Conversion Price is to be
constructed with a view to preventing
dilution and to ensuring substantially
fair treatment among shareholders of
different classes, the Board of
Directors shall make an appropriate
adjustment of the Conversion Price or
take any other reasonably required
actions in any case where the
Conversion Price is difficult to
calculate _or the result of such
calculation turns out to be
unreasonable.

(3) Recipient of request for acquisition

Shareholder  register  administrator:
Sumitomo Mitsui Trust Bank, Limited,
Stock  Transfer Agency  Business

Planning Dept.
(4) Effective point of acquisition

When the written request for acquisition
has arrived at the recipient of the
request for acquisition described in Item
(3) of this Article, the Company shall
acquire such Class A Preferred Stock,
and the shareholders who have
requested the acquisition shall become
shareholders of Common Stock to be
delivered by the Company in exchange
for the acquisition.

24




Current Articles of Incorporation

Proposed Amendments

(Call Option for Common Stock Consideration)

Article 9-9. The Company shall acquire Class A
Preferred Stock that is yet to be acquired by
the Company as of March 31, 2026, in
exchange for Common Stock of the
Company on April 1, 2026 (hercinafter
referred to as “General Acquisition Date”™).
In this case, the number of shares of
Common Stock to be delivered in exchange
for the acquisition of one (1) share of Class
A Preferred Stock shall be equal to the
number of shares calculated according to
Item (2) (I) of the preceding Article,
assuming that the General Acquisition Date
shall be the effective date of the request for
acquisition; provided that any fraction of
less than one (1) share in the calculation of
the number of shares of Common Stock to
be delivered to Class A Preferred
Sharecholders shall be treated in accordance
with Article 234 of the Companies Act.

Article 9-10. Any acquisition of Class A Preferred
Stock through transfer shall be subject to
the approval of the Board of Directors of

the Company.

(Class Shareholders’ Meeting)
Article 15-2.

1. The provisions of Article 10 shall apply mutatis
mutandis to the Class Shareholders’ Meeting to be
held on the same day as the Annual Shareholders’

Meeting.

2. The provisions of Article 11, Article 12, Article
13, Paragraph 1, Article 14 and Article 15 shall
apply mutatis mutandis to the Class Shareholders’

Meeting.

3. The provision of Article 13, Paragraph 2 shall
apply mutatis mutandis to the resolution of the
Class Shareholders’ Meeting pursuant to Article
324, Paragraph 2 of the Companies Act.

(Deleted)

(Deleted)

(Deleted)
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Proposal No. 3: Election of Seven (7) Directors

The terms of office of all the seven (7) Directors will expire at the conclusion of this Annual

Shareholders’ Meeting. Consequently, it is proposed that seven (7) Directors be elected.

The candidates for Director are as follows:

Number of
No Name' Career summary, positions and responsibilities at the Company common shares
(Date of birth) and significant concurrent position(s) of the
Company held
November 1975 Established the Company
Representative Director and President
March 1982 Multi Tech Co., Ltd. (currently Meiko Tech Co., Ltd.)
Representative Director and President
March 1997 Yamagata Meiko Electronics Co., Ltd.
Representative Director and President
December 1998 Meiko Electronics (Guangzhou Nansha) Co., Ltd.
1 Yuichiro Naya Board President 4,702,814
(December 9, 1943) July 2005 Meiko Electrpmcs (Wuhan) Co., Ltd.
Board President
June 2006 President & CEO of the Company (current position)
[Significant concurrent positions]
Director, Meiko Elec. Hong Kong. Co., Ltd.
Chairman of the Board, Meiko Electronics Vietnam Co., Ltd.
Chairman of the Board, Meiko Electronics Thang Long Co., Ltd.
January 1997  Joined the Company
April 1998 Executive Officer of the Company
June 2000 Director of the Company
2 . . August 2000  General Manager, Management Planning Office of the 37204
Takahide Hirayama Company (current position) ’
(October 6, 1944) | July 2005 Director and Managing Executive Officer of the Company
January 2006  Director and Senior Managing Executive Officer of the
Company (current position)
October 1989  Joined the Company
April 2007 Executive Officer of the Company
Meiko Electronics (Guangzhou Nansha) Co., Ltd.
General Manager of Sales Headquarters, General
Manager of Asia Sales Dept.
April 2009 Managing Executive Officer of the Company
3 Meiko Electronics (Guangzhou Nansha) Co., Ltd. 20.658

Masakuni Shinozaki
(October 19, 1952)

Deputy General Manager, General Manager of Sales

Headquarter
May 2011 Senior Managing Executive Officer of the Company
June 2011 Director and Senior Managing Executive Officer of the

Company (current position)
February 2014 General Manager, Sales Headquarters of the Company
(current position)

26




Number of

No Name Career summary, positions and responsibilities at the Company common shares
(Date of birth) and significant concurrent position(s) of the
Company held
April 1983 Joined the Company
April 2010 Executive Officer of the Company
Plant Manager, Meiko Electronics (Wuhan) Co., Ltd.
June 2012 Meiko Electronics (Wuhan) Co., Ltd.
Director and General Manager
April 2016 Senior Executive Officer of the Company
August 2016  General Manager, Quality Assurance Headquarters of the
4 Takahiro Matsuda . Compapy (curren‘g position) 11,330
(May 29, 1958) pril 2017 Managing Executive Officer of j[he Company
General Manager, General Affairs Headquarters of the
Company (current position)
Yamagata Meiko Electronics Co., Ltd.
Representative Director and President
June 2017 Director and Managing Executive Officer of the Company
(current position)
April 1984 Joined Victor Company of Japan, Limited
March 2008 Retired from Victor Company of Japan, Limited
April 2008 Joined the Company
June 2010 Plant Manager, Meiko Electronics (Guangzhou Nansha)
Co., Ltd.
June 2012 Executive Officer of the Company
Meiko Electronics Vietnam Co., Ltd.
General Director and Plant Manager
February 2014 General Manager, Quality Assurance Headquarters of the
Gompany
April 2016 Senior Executive Officer of the Company
5 ] August 2016 ~ Meiko Electronics (Guangzhou Nansha) Co., Ltd. 434
unya Wada .
(March 6, 1961) ' Dlreqtor and Geperal Manager
April 2017 Managing Executive Officer of the Company
Meiko Electronics (Guangzhou Nansha) Co., Ltd.
Board President (current position)
Meiko Electronics (Wuhan) Co., Ltd.
Board President (current position)
June 2017 Director and Managing Executive Officer of the Company
(current position)
[Significant concurrent positions]
Board President, Meiko Electronics (Guangzhou Nansha) Co., Ltd.
Board President, Meiko Electronics (Wuhan) Co., Ltd.
August 1989 Joined Samsung Heavy Industries Co., Ltd
May 1995 Transferred to SAMSUNG JAPAN CORPORATION
December 2000 Transferred to Samsung Electro-Mechanics
Manager, Sales Team, Substrate Business Dept.
6 March 2006 Resigned from Samsung Electro-Mechanics i
Yoon Ho, Shin May 2006 Established Dapara Tech Co., Ltd.
(August 28, 1951) President (current position)
June 2014 Director of the Company (current position)

[Significant concurrent positions]

President, Dapara Tech Co., Ltd.
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Number of

Name' Career summary, positions and responsibilities at the Company common shares
(Date of birth) and significant concurrent position(s) of the
Company held

October 2003  Registered with the DAI-ICHI TOKYO BAR
ASSOCIATION
October 2003  Joined Hayabusa International Law Office (currently
Hayabusa Asuka Law Offices)
January 2012  Hayabusa Asuka Law Offices
Partner
June 2012 C’BON COSMETICS Co., Ltd.
Outside Audit & Supervisory Board Member
November 2014 PwC Legal Japan
- - Partner
May 2016 Joined LAC Co., Ltd. -
Nao Tsuchiya November 2016 LAC Co., Ltd.
(October 23, 1973) E>§e_cqtlve Officer and General Manager of Legal
’ Division
April 2018 LAC Co., Ltd.
Executive Officer, General Manager of Legal Division
and Head of Intellectual Property Department (current
position)
[Significant concurrent positions]
Executive Officer, General Manager of Legal Division and Head of
Intellectual Property Department, LAC Co., Ltd.

INew Appointment]

Notes:
1. The Company has a business relationship with Dapara Tech Co., Ltd., where Mr. Yoon Ho, Shin, a
candidate for Director, is President.
There are no special interests between any of the other candidates and the Company.
2. The number of common shares of the Company held is valid as of March 31, 2018 and includes the
number of common shares of the Company held by the officer’s shareholding association of the
Company.
Ms. Nao Tsuchiya is a candidate for Outside Director.
4. Special notes related to the candidate for Outside Director are as follows:
(1) Reasons for appointing as candidate for Outside Director
The Company proposes the election of Ms. Nao Tsuchiya as an Outside Director in the belief
that she will reflect her expertise and experience into the management and supervision of the
Company based on her abundant experience and broad knowledge gained from specializing in
corporate legal affairs as an attorney-at-law, and her engagement in management as an
executive officer at another company.
(2) Ifthe election of Ms. Nao Tsuchiya is approved, the Company will register her as an
independent officer as stipulated by the rules of Tokyo Stock Exchange, Inc.
5. Outline of liability limitation agreement
The Company has entered into a liability limitation agreement with Mr. Yoon Ho, Shin that limits his
liability as stipulated by Article 423, Paragraph 1 of the Companies Act in accordance with Article
427, Paragraph 1 of the said Act and with the provisions of the Articles of Incorporation of the
Company. If his election is approved, the company will continue the said liability limitation
agreement with him. Under the agreement, his liability for damages as stipulated by Article 423,
Paragraph 1 of the said Act shall be limited to five million yen (¥5,000,000) or an amount stipulated
by laws and regulations, whichever is higher. Additionally, if the election of Ms. Nao Tsuchiya is
approved, the Company will enter into a liability limitation agreement with her that limits her
liability for damages with the same content as the Company has entered into with Mr. Yoon Ho, Shin
as described above.

b
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Proposal No. 4: Election of One (1) Audit & Supervisory Board Member

Mr. Arifumi Sunada, Audit & Supervisory Board Member, will resign at the conclusion of this Annual
Shareholders’ Meeting. Consequently, it is proposed that one (1) Audit & Supervisory Board Member be
elected.

The consent from the Audit & Supervisory Board Member has been obtained concerning this proposal.

The candidate for Audit & Supervisory Board Member is as follows:

Number of
Name Career summary, positions common shares
(Date of birth) and significant concurrent position(s) of the Company
held

April 1992 Joined the Tokyo Branch of the Union Bank of
Switzerland (currently UBS)

September 1993 Joined the Tokyo Branch of SOCIETE
GENERALE

April 1996 Joined Deloitte Touche Tohmatsu LLP (San
Francisco Office)

July 1997 Registered as Certified Public Accountant in the
State of Montana, the U.S.A.

[New Appointment | October 2000  Registered as an Attorney-at-Law (affiliated to the

Tokyo Bar Association)

Outside Audit & || April 2002 Established Satoh Business Law Office

Supervisory Board Satoh Business Law Office
Member Representative (current position) -
July 2004 ACE Insurance (currently Chubb Insurance Japan)
Takayuki Satoh Outside Audit & Supervisory Board Member

(October 10, 1969) | October 2006  State Street Trust and Banking Co., Ltd.
Outside Audit & Supervisory Board Member

May 2007 CSMEN Co., LTD.
Outside Audit & Supervisory Board Member
June 2007 mixi, Inc. (current position)

Outside Audit & Supervisory Board Member

[Significant concurrent positions]
Representative, Satoh Business Law Office
Outside Audit & Supervisory Board Member, mixi, Inc.

Notes:
1. There are no special interests between Mr. Takayuki Satoh and the Company.
2. Mr. Takayuki Satoh is a candidate for Outside Audit & Supervisory Board Member.
3. Special notes related to the candidate for Outside Audit & Supervisory Board Member are as follows:
(1) Reasons for appointing as candidate for Outside Audit & Supervisory Board Member
Mr. Takayuki Satoh does not have any experience of being directly involved in the management of a
company, other than having been an Outside Audit & Supervisory Board Member in the past. However,
he is well versed in corporate legal affairs, finance, and accounting from his practical experience as an
attorney-at-law and U.S. certified public accountant, and has knowledge of corporate management from
his experience as an Outside Audit & Supervisory Board Member at other companies. Based on the
judgement that he will reflect this wealth of experience and extensive knowledge in the audits of the
Company and will make a contribution as an Outside Audit & Supervisory Board Member, the Company
proposes his election.
(2) Outline of liability limitation agreement
If the election of Mr. Takayuki Satoh is approved, the Company will enter into an agreement with him
that limits his liability as stipulated by Article 423, Paragraph 1 of the Companies Act in accordance with
Article 427, Paragraph 1 of the said Act and with the provisions of the Articles of Incorporation of the
Company. Under the agreement, his liability for damages as stipulated by Article 423, Paragraph 1 of the
said Act shall be limited to five million yen (¥5,000,000) or an amount stipulated by laws and regulations,
whichever is higher.
(3) If the election of Mr. Takayuki Satoh is approved, the Company will register him as an independent
officer as stipulated by the rules of Tokyo Stock Exchange, Inc.
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