This English translation of the Insurance Business Act has been prepared,
reflecting up to the revisions of Act No.74 of 2007. This translation is awaiting
Cabinet Se ceviews,andiisaubjéctto change accordingly.

This is an unofficial translation. Only the original Japanese texts of laws and
regulations have legal effect, and the translations are to be used solely as reference
material to aid in the understanding of Ja  panese laws and regulations.

The Government of Japan shall not be responsible for the accuracy, reliability or
currency of the legislative material provided in this Website, or for any consequence
resulting from use of the information in this Website. For all purposes of
interpreting and applying law to any legal issue or dispute, users should consult the
original Japanese texts published in the Official Gazette.

Insurance Business Act (Act No. 105 of June 7, 1995)

Part I: General Provisions (Article 1 - Article 2 -2)

Part Il: Insurance Company, etc.

Chapter I: General Rules (Article 3 - Article 8 -2)

Chapter II: Stock Company and Mutual Company Carrying on Insurance Business
Section 1: Special Provisions on Stock Company Carrying on Insurance Business
(Arti cle 9 - Article 17 -7)

Section 2: Mutual Company

Subsection 1: General Rules (Article 18 - Article 21)

Subsection 2: Incorporation (Article 22 - Article 30 -15)

Subsection 3: Rights and Obligations of Members (Article 31 - Article 36)
Subsection 4: Organs

Division 1: General Meeting of Members (Article 37 - Article 41)

Division 2: General Meeting (Article 42 - Article 50)

Division 3: Establishment, etc. of Organs Other than General Meeting of Members
and General Meeting (Article 51 - Article 53 -12)

Division 4 : Directors and Board of Directors (Article 53 -13 - Article 53 -16)
Division 5: Accounting Advisors (Article 53  -17)

Division 6: Company Auditors and Board of Company Auditors (Article 53 -18 -
Article 53 -21)

Division 7: Accounting Auditors (Article 53  -22 and Article 53 -23)

Division 8: Committees and Executive Officers (Article 53  -24 - Article 53 -32)
Division 9: Liability for Damages of Officers, etc. (Article 53  -33 - Article 53 -37)
Subsection 5: Accounting, etc for Mutual Company

Division 1: Accounting Principles (Article 54)

Division 2: Financial Statements, etc. (Article 54 -2 - Article 54 -10)

Division 3: Payment of Interest on Funds, Redemption of Funds and Distribution of




Surplus (Article 55 - Article 55 -4)

Division 4: Reserve for Redemption of Funds and Deficiency Reserve (Article 56 -
Article 59)

Subsection 6: Solicitation of Additional Funds (Article 60 and Article 60 -2)
Subsection 7: Solicitation of Subscribers for Bonds Issued by Mutual Company
(Article 61 - Article 61 -10)

Subsection 8: Amendment in the Articles of Incorporation (Article 62)

Subsection 9: Assignment, etc. of Business. (Article 62 -2)

Subsection 10: Miscellaneous Provisions (Article 63 - Article 67 -2)

Section 3: Entity Conversion

Subsection 1: Entity Conversion from Stock Company to  Mutual Company (Article
68 - Article 84 -2)

Subsection 2: Entity Conversion from Mutual Company to Stock Company (Article
85 - Article 96 -16)

Chapter IlI: Business (Article 97 - Article 105)

Chapter IV: Subsidiary Company, etc. (Article 106 - Article 108)

Chapter V: Accounting (Article 109 - Article 122 -2)

Chapter VI: Supervision (Article 123 - Article 134)

Chapter VII: Comprehensive Transfer of Insurance Contracts, Transfer or
Acquisition of Business, and Entrustment of Business and Property

Section 1: Comprehensive Transfer of Insurance Contracts (Article 135 - Article 141)
Section 2: Transfer or Acquisition of Business (Article 142 and Article 143)

Section 3: Entrustment of Business and Property Management (Article 144 - Article
151)

Chapter VIII: Dissolut ion, Merger, Company Split and Liquidation

Section 1: Dissolution (Article 152 - Article 158)

Section 2: Merger

Subsection 1: General Rules (Article 159)

Subsection 2: Merger Agreement (Article 160 - Article 165)

Subsection 3: Procedure of Merger

Division 1: Procedure for Extinct Stock Company (Article 165 -2 - Article 165 -8)
Division 2: Procedure for Surviving Stock Company in Absorption -Type Merger
(Article 165 -9 - Article 165 -13)

Division 3: Procedure for Formed Stock Company in Consolidation -Type Merger
(Article 165 -14)

Division 4: Procedure for Extinct Mutual Company (Article 165 -15 - Article 165 -18)
Division 5: Procedure for Surviving Mutual Company in Absorption -Type Merger
(Article 165 -19 - Article 165 -21)

Division 6: Procedure for Formed Mutual Compa ny in Consolidation -Type Merger
(Article 165 -22)



Division 7: Special Provisions for Merger of Stock Companies (Article 165 -23 and
Article 165 -24)

Division 8: Public Notice, etc. after Merger (Article 166)

Subsection 4: Effectuation, etc. of Merger (Article 167 - Article 173)

Section 3: Company Split (Article 173 -2 - Article 173 -8)

Section 4: Liquidation (Article 174 - Article 184)

Chapter IX: Foreign Insurer

Section 1: General Rules (Article 185 - Article 193)

Section 2: Business, Accounting, etc. (Article 194 - Article 199)

Section 3: Supervision (Article 200 - Article 207)

Section 4: Abolition, etc. of Insurance Business (Article 208 - Article 213)

Section 5: Miscellaneous Provisions (Article 214 - Article 218)

Section 6: Special Provisions for Specified J uridical Persons (Article 219 - Article
240)

Chapter X: Special Measures, etc. for Protection of Policyholders, etc.

Section 1: Modification of Contract Conditions (Article 240 -2 - Article 240 -13)
Section 2: Disposition, etc. of Prime Minister Related to B usiness and Property
Management, etc.

Subsection 1: Suspension of Business, Order for Consultation on Merger, etc., and
Business and Property Management (Article 241)

Subsection 2: Business and Property Management (Article 242 - Article 249 -3)
Subsection 3: Modification of Contract Conditions in Merger, etc. (Article 250 -
Article 255 -5)

Section 3: Order, etc. for Implementation of Procedure of Merger, etc. (Article 256 -
Article 258)

Section 4: Financial Assistance, etc. Provided by Policyholders Protectio n
Corporation

Subsection 1: Policyholders Protection Corporation

Division 1: General Rules (Article 259 - Article 265)

Division 2: Membership (Article 265 -2 - Article 265 -5)

Division 3: Establishment (Article 265 -6 - Article 265 -11)

Division 4. Management (Article 265 -12 - Article 265 -22)

Division 5: General Meeting (Article 265 -23 - Article 265 -27-5)

Division 6: Business (Article 265 -28 - Article 265 -31)

Division 7: Contribution (Article 265 -32 - Article 265 -35)

Division 8: Finance and Accounting (Article  265-36 - Article 265 -44)

Division 9: Supervision (Article 265 -45 - Article 265 -47)

Division 10: Miscellaneous Provision (Article 265 -48)

Subsection 2: Financial Assistance, etc.

Division 1: Application, etc. for Financial Assistance (Article 266 - Article 270-3)



Division 2: Succession of Insurance Contracts (Article 270 -3-2 - Article 270 -3-14)
Division 3: Assumption of Insurance Contracts (Article 270 -4 - Article 270 -6-5)
Division 4: Financial Assistance for Insurance Claim Payments to be Compensated
(Artic le 270-6-6 and Article 270 -6-7)

Subsection 3: Purchase of Insurance Claims, etc. (Article 270 -6-8 - Article 270 -6-10)
Subsection 4: Miscellaneous Provision (Article 270 -7 - Article 270 -9)

Section 5: Miscellaneous Provision (Article 271 - Article 271 -2-3)

Chapter XI: Shareholder

Section 1: General Rules (Article 271 -3 - Article 271 -9)

Section 2: Special Measures Pertaining to Major Shareholder of Insurance Company
Subsection 1: General Rules (Article 271 -10 and Article 271 -11)

Subsection 2: Supervision (Arti cle 271-12 - Article 271 -16)

Subsection 3: Miscellaneous Provision (Article 271 -17)

Section 3: Special Provisions Pertaining to Insurance Holding Company

Subsection 1: General Rules (Article 271 -18 - Article 271 -20)

Subsection 2: Business and Subsidiary Co mpany (Article 271 -21 and Article 271 -22)
Subsection 3: Accounting (Article 271 -23 - Article 271 -26)

Subsection 4: Supervision (Article 271 -27 - Article 271 -30)

Subsection 5: Miscellaneous Provision (Article 271 -31)

Section 4: Miscellaneous Provisions (Art icle 271-32 and Article 271 -33)

Chapter XlI: Special Provisions for Small Amount and Short Term Insurance
Provider

Section 1: General Rules (Article 272 - Article 272 -10)

Section 2: Business, etc. (Article 272 -11 - Article 272 -14)

Section 3: Accounting (Article 272 -15 - Article 272 -18)

Section 4: Supervision (Article 272 -19 - Article 272 -28)

Section 5: Comprehensive Transfer, etc. of Insurance Contracts (Article 272 -29 and
Article 272 -30)

Section 6: Shareholder

Subsection 1: Small Amount and Short Term M ajor Shareholder of Insurance
Company (Article 272 -31 - Article 272 -34)

Subsection 2: Small Amount and Short Term Insurance Holding Company (Article
272-35 - Article 272 -40)

Subsection 3: Miscellaneous Provisions (Article 272 -41 - Article 272 -43)

Chapter X IlI: Miscellaneous Provisions (Article 273 - Article 274 -2)

Part IlI: Insurance Solicitation

Chapter I: General Rules (Article 275)

Chapter II: Insurance Solicitor and Entrusting Insurance Company, etc.

Section 1: Insurance Solicitor (Article 276 - Article 282)

Section 2: Entrusting Insurance Company, etc. (Article 283 - Article 285)



Chapter IlI: Insurance Broker (Article 286 - Article 293)

Chapter IV: Business (Article 294 - Article 301 -2)

Chapter V: Supervision (Article 302 - Article 308)

Part IV: Miscell aneous Provisions (Article 309 - Article 314)

Part V: Penal Provisions (Article 315 - Article 338)

Supplementary Provisions

Part | General Provisions

(Purpose)

Article 1 The purpose of this Act is, in view of the public nature of the insurance
business, to protect policyholders, etc. by ensuring sound and appropriate
management of persons carrying on insurance business and fairness of insurance
solicitation, and thereby to contributie to the stability of the lives of the citizens and

to the sound developme nt of the national economy.

(Definitions)

Article 2 (1) The term "Insurance Business" as used in this Act means the business

of underwriting the risks listed in the items of Article 3, paragraph (4) or the items

of Article 3, paragraph (5) through insuran ce where insurance premiums are
received under contracts to pay a fixed amount of insurance claims in connection
with the life or death of individuals or through insurance where insurance premiums

are received under contracts to compensate for damage cause d by a certain
fortuitous accident, or through any other class of insurance (except what is listed in
the following items).

() Those provided in other Acts.

(i) The following businesses:

(a) Business transacted by the local government with its residents as the other
Party;

(b) Business transacted by a company, etc. (referring to a company (including a
foreign company; hereinafter the same shall apply in this item) or any other
business operator (excluding any of the business operators specified by a Cabinet
Order)) or an organization comprised of its officers or employees (including former
officers or employees; hereinafter the same shall apply in this item) with its officers

or employees, or their relatives (limited to those specified by a Cabinet Or  der;
hereinafter the same shall apply in this item) as the other Party;

(c) Business transacted by a labor union with its union members (including former
union members) or their relatives as the other Party;

(d) Business transacted by a company with anothe r company that belongs to its
group (meaning the group of a company and its Subsidiary Companies) as the other
Party;

(e) Business transacted by a school (meaning schools prescribed in Article 1 of the
School Education Act (Act No. 26 of 1947)) or an organ ization comprised of its



students with students or school children as the other Party;

(f) Business transacted by a territorial organization (meaning territorial
organizations prescribed in Article 260 -2, paragraph (1) of the Local Autonomy Act
(Act No. 67 of 1947) and fall under the requirements listed in the items of paragraph
(2) of that Article) with its members as the other Party; and

(g) Business specified by a Cabinet Order as those equivalent to those listed from (a)
to (f) inclusive.

(iii) Business transacted with persons as the other Party whose number does not
exceed the number specified by a Cabinet Order (except those specified by a Cabinet
Order).

(2) The term "Insurance Company" as used in this Act means a person who operates
Insurance Busines s under the license of the Prime Minister prescribed in Article 3,
paragraph (1).

(3) The term "Life Insurance Company" as used in this Act means an Insurance
Company which has obtained the life insurance business license set forth in Article 3,
paragraph (4).

(4) The term "Non -Life Insurance Company" as used in this Act means an Insurance
Company which has obtained the non -life insurance business license set forth in
Article 3, paragraph (5).

(5) The term "Mutual Company" as used in this Act means an assoc iation which was
established pursuant to this Act and whose members are its policyholders for the
purpose of transacting Insurance Business.

(6) The term "Foreign Insurer" as used in this Act means a person carrying on
Insurance Business in a foreign state in accordance with the laws and regulations of
the foreign state (excluding Insurance Companies).

(7) The term "Foreign Insurance Company, etc." as used in this Act means a Foreign
Insurer which has obtained the license from the Prime Minister set forth i n Article
185, paragraph (1).

(8) The term "Foreign Life Insurance Company, etc." as used in this Act means a
Foreign Insurance Company, etc. which has obtained the foreign life insurance
business license set forth in Article 185, paragraph (4).

(9) The term "Foreign Non -Life Insurance Company, etc." as used in this Act means a
Foreign Insurance Company, etc. which has obtained the foreign non -life insurance
business license set forth in Article 185, paragraph (5).

(10) The term "Foreign Mutual Company" as used in this Act means a foreign
juridical person akin to a Mutual Company, or a similar foreign juridical person,
which was established in accordance with the laws and regulations of the foreign
state.

(11) The term "Voting Rights of All Shareholders, etc ." as used in this Act means
voting rights of all shareholders or investors (in the case of a Stock Company,



excluding voting rights relating to shares which do not allow exercising voting rights

for any of the matters which may be resolved at a shareholde rs' meeting, but
including voting rights relating to shares of which holders are deemed to have voting
rights pursuant to the provision of Article 879, paragraph (3) (Jurisdiction Over
Special Liquidation Cases) of the Companies Act (Act No. 86 of 2005); t he same shall
apply hereinafter in this Article, the following Article, Article 106, Article 107,
Article 127, Article 260, Part Il, Chapters Xl and XlI and Article 333).

(12) The term "Subsidiary Company" as used in this Act means a company of which
votin g rights exceeding fifty hundredths of the Voting Rights of all the Shareholders,
etc. are held by another company. In such case, if the company and one or more of its
Subsidiary Companies own, or one or more of the Subsidiary Companies of such
company own, more than fifty hundredths of the Voting Rights Held by All
Shareholders, etc. of another company, such another company shall be deemed to be
the Subsidiary Company of the company first set forth above.

(13) The term "Major Shareholder Threshold" as used in this Act means twenty
hundredths (fifteen hundredths in the case where the voting rights of the company
are held by a person who satisfies the requirements specified by a Cabinet Office
Ordinance for the existence of the presumed fact that is expected to have a material
effect on decisions of financial and business policies of the company) of the Voting
Rights Held by All Shareholders, etc.

(14) The term "Major Shareholder of Insurance Company" as used in this Act means

a person who holds voting rights of an Insurance Company which amounts to the
Major Shareholder Threshold or more (including a person who holds such number of
voting rights in the name of another person (or under a fictitious name); the same
shall apply hereinafter), and is established un der the authorization set forth in
Article 271 -10, paragraph (1) or has obtained the authorization prescribed in Article
271-10, paragraph (1) or the proviso to Article 271 -10, paragraph (2).

(15) In the case prescribed in paragraph (12) and the preceding paragraph, the
voting rights held by a company or a person who holds voting rights shall not include
any voting rights pertaining to shares or equity interests held in the form of trust
property pertaining to a monetary or securities trust (limited to case s where the
settlor or the beneficiary may exercise the voting rights or may instruct the company

or the holder of the voting rights on the exercise of such voting rights) or any of the
voting rights specified by a Cabinet Office Ordinance, but shall inclu de voting rights
of the Shares or equity interests which are held as trust property and of which the
other company or the person holding voting rights of the Insurance Company may, as

a settlor or beneficiary, make exercise or may give instructions on the
exercise(excluding those specified by a Cabinet Office Ordinance) and any voting
rights of the shares which cannot be asserted against the issuer pursuant to the
provisions of Article 147, paragraph (1) or Article 148, paragraph (1) of the Act on



Transfer of Bonds, Shares, etc. (Act No. 75 of 2001).

(16) The term "Insurance Holding Company" as used in this Act means a Holding
Company (meaning a holding company prescribed in Article 9, paragraph (5), item (i)
(Holding Company) of the Act on Prohibition of Pr ivate Monopolization and
Maintenance of Fair Trade (Act No. 54 of 1947); the same shall apply hereinafter)
which has a Insurance Company as its Subsidiary Company and is established under
the authorization set forth in Article 271 -18, paragraph (1) or obta ins authorization
prescribed in Article 271 -18, paragraph (1) or the proviso to paragraph (3).

(17) The term "Small Amount and Short Term Insurance Business" as used in this
Act means the Insurance Business of underwriting insurance limited to that whose
insurance period is within the period specified by a Cabinet Order within the limit of
two years, and whose insurance amount is not more than the amount specified by a
Cabinet Order within an amount not exceeding ten million yen (except those
specified by a Cabinet Order).

(18) The term "Small Amount and Short Term Insurance Provider" as used in this
Act means a person who has obtained the registration set forth in Article 272,
paragraph (1) and carries on Small Amount and Short Term Insurance Business.

(19) The term "Life Insurance Solicitor" as used in this Act means the officers
(excluding officers with authority of representation and company auditors and
members of audit committees (hereinafter referred to as "Audit Committee
Members"); hereinafter the sa me shall apply in this Article) or employees of a Life
Insurance Company (including Foreign Life Insurance Companies, etc.; hereinafter
the same shall apply in this paragraph) or their employees or a person who has been
entrusted by a Life Insurance Compan y (including an association or foundation that
is not a juridical person and has provisions on representative persons or
administrators) or their officers or employees that act as an agent or intermediary
for conclusion of an insurance contract on behalf o f the Life Insurance Company.
(20) The term "Non -Life Insurance Solicitor" as used in this Act means the officers or
employees of a Non-Life Insurance Company (including Foreign Non -Life Insurance
Companies, etc.; the same shall apply in the following para graph), non -life insurance
agents or their officers or employees.

(21) The term "Non -Life Insurance Agent" as used in this Act means a person who
acts as an agent or intermediary for conclusion of an insurance contract on behalf of

a Non-Life Insurance Com pany upon entrustment by the Non -Life Insurance
Company (including an association or foundation that is not a juridical person and
has provisions on representative persons or administrators), and is not an officer or
employee of the Non -Life Insurance Comp any.

(22) The term "Small Amount and Short Term Insurance Solicitor" as used in this
Act means the officers or employees of Small Amount and Short Term Insurance
Providers, or a person who has been entrusted by Small Amount and Short Term



Insurance Provide rs (including an association or foundation that is not a juridical
person and has provisions on representative persons or administrators) or their
officers or employees that act as an agent or intermediary for conclusion of an
insurance contract on behalf of the Small Amount and Short Term Insurance
Providers.

(23) The term "Insurance Solicitor" as used in this Act means a Life Insurance
Solicitor, a Non -Life Insurance Solicitor, or a Small Amount and Short Term
Insurance Solicitor.

(24) The term "Entrusting Insurance Company, etc." as used in this Act means the
Insurance Company (including foreign insurance companies, etc.) or the Small
Amount and Short Term Insurance Providers, which shall be the insurer of the
insurance contract solicited by Lif e Insurance Solicitors, Non -Life Insurance
Solicitors, or Small Amount and Short Term Insurance Solicitors.

(25) The term "Insurance Broker" as used in this Act means a person who acts as an
intermediary for conclusion of an insurance contract and engages in activities other
than acting as an intermediary for conclusion of an insurance contract on behalf of
the Entrusting Insurance Company, etc. carried out by Life Insurance Solicitors,
Non-Life Insurance Solicitors, and Small Amount and Short Term Insuranc e
Solicitors (including an association or foundation that is not a juridical person and
has provisions on representative persons or administrators).

(26) The term "Insurance Solicitation" as used in this Act means the act of acting as

an agent or intermedi ary for conclusion of an insurance contract.

(27) The term "Method of Public Notice" as used in this Act means the Method of
Public Notice prescribed in Article 2, item (xxxiii) (Definitions) of the Companies Act
with regard to stock companies and foreign insurance companies, etc. which are
foreign companies, and the method of making public notices by mutual companies
and foreign insurance companies, etc. (excluding foreign companies; hereinafter the
same shall apply in this paragraph) with regard to mutual companies and foreign
insurance companies, etc. (except cases where provisions of this Act or other Acts
prescribe that a method listed in the official gazette shall be used).

Article 2 -2 (1) Any person listed in the following items shall be deemed to be a
holder of the Insurance Company's voting rights, etc. (meaning Insurance
Companies or Small Amount and Short Term Insurance Providers; the same shall
apply hereinafter) amounting to the number specified by the items, and the
provisions of Part Il, Chapt er Xl, Sections 1 and 2, Chapters XlI and Xlll, and Parts

IV and V shall apply to such person:

(i) An organization that is not a juridical person (limited to an organization specified

by a Cabinet Office Ordinance as those equivalent to a juridical person) : the number
of the Insurance Company's, etc. voting rights which are held in the name of the
organization;



(i) Acompany required to prepare its financial statements and other documents on a
consolidated basis pursuant to the provisions of a Cabinet Offi  ce Ordinance (referred
to as "Company Subject to Standards for Consolidation" in the following item), for
which the companies and other juridical persons to be consolidated (including
organizations that are not juridical persons listed in the preceding ite m; and
hereinafter referred to as "Companies, etc." in this paragraph) include an Insurance
Company, etc., and which is not consolidated in any other company's financial
statements or other documents: the number calculated pursuant to the provisions of

a Cabinet Office Ordinance as representing the company's substantial influence on
the Insurance Company, etc.;

(iif) Where a Company, etc. (excluding that which is consolidated in the financial
statements and other documents of a company falling under the typ e of company
listed in the preceding item, limited to that which holds voting rights of an
Insurance Company, etc.) which is not a Company Subject to Standards for
Consolidation belongs to a Group of Companies, etc. (referring to a group of that
Company, etc. or a group of another Company, etc. specified by a Cabinet Office
Ordinance as a Company, etc. with which the Company, etc. first set forth in this
item has a close relationship including through the holding of majority voting rights;
hereinafter the s ame shall apply in this paragraph), and where the total number of
voting rights held in an Insurance Company, etc. by all of the Companies etc.
belonging to the Group of Companies, etc (hereinafter referred to as the "Number of
Voting Rights Held by the Gr oup of Companies, etc." in this item and the next item)
is equal to or more than the Major Shareholder Threshold of the Insurance Company,
etc. (such Group of Companies, etc. are hereinafter referred to as "Specified Group of
Companies, etc." in this item and the next item), a Company, etc. in the Specified
Group of Companies, etc. whose majority voting rights are held by no other Company,
etc.: the Number of Voting Rights Held by the Group of Companies, etc. in the
Specified Group of Companies, etc.;

(iv) Where no Company, etc. in a Specified Group of Companies, etc. falls under the
type of Company, etc. listed in the preceding item, a Company, etc. whose assets in
the balance sheet are the largest among the Companies, etc. belonging to the
Specified Group of Companies, etc.: the Number of Voting Rights Held by the Group
of Companies, etc. in the Specified Group of Companies, etc.

(v) An individual who, by virtue of holding majority voting rights in Companies, etc.
that hold voting rights in an Insurance Com  pany, etc. (including any of the persons
listed from item (ii) to the preceding item inclusive; hereinafter the same shall apply

in this item), is deemed to hold at least twenty hundredths of all shareholders' voting
rights in the Insurance Company, etc., in terms of the number of voting rights held in
the Insurance Company, etc. by such Companies, etc. (for those falling under any of
the categories listed in the preceding items, the number specified in the relevant



item), taken together (counting in any vo ting rights held by said individual in the
Insurance Company, etc.; the number thus calculated is hereinafter referred to as
the "Grand Total Number of Voting Rights" in this item): the Grand Total Number of
Voting Rights for the individual.

(vi) A person who holds voting rights in an Insurance Company, etc. (including a
person falling under any of the categories listed in the preceding items; hereinafter
the same shall apply in this item) who is deemed to hold at least twenty hundredths
of all shareholders ' voting rights in the Insurance Company, etc., in terms of the
number of voting rights held by said person in the Insurance Company, etc. (for a
person falling under any of the categories listed in the preceding items, the number
specified in the relevant item) and the number of voting rights held in the same
Insurance Company, etc. by his/her Joint Holder(s) (referring to any other holder(s)
of voting rights in the Insurance Company, etc. (including those falling under any of
the categories listed in the preceding times) who has (have) agreed with said person
on concerted action in acquiring or transferring the shares pertaining to the voting
rights, or in exercising the voting and other rights as shareholders of that Insurance
Company, etc. (excluding, wh ere the person who holds the voting rights is a company
falling under the category listed in item (ii), any Company, etc. to be consolidated in
the financial statements and other documents of said company; excluding, where the
person who holds the voting r ights is a Company, etc. falling under the category
prescribed in item (iii) or (iv), any other Company, etc. in the Group of Companies,
etc. to which said Company, etc. belongs; and excluding, where the person who holds
the voting rights is an individual  falling under the category listed in the preceding
item, any Company, etc. in which the individual has majority voting rights; but
including any person who has a special relationship as specified by a Cabinet Order
with the person who holds the voting righ  ts)) (for a Joint Holder falling under any of
the categories listed in the preceding items, the number prescribed in the relevant
item), taken together (the total number thus calculated is hereinafter referred to as
the "Number of Voting Rights Jointly Hel d" in this item): the Number of Voting
Rights Jointly Held.

(vii) A person specified by a Cabinet Office Ordinance as being equivalent to a person
listed in any of the preceding items: the number calculated pursuant to the
provisions of a Cabinet Office Or dinance as representing the person's substantive
influence on the Insurance Companies, etc.

(2) In the case referred to in the items of the preceding paragraph, the provision of
paragraph (15) of the preceding Article, shall apply mutatis mutandis to votin g
rights to be deemed as held by a person listed in any of items of that paragraph and
voting rights held by the holder of the voting rights.

Part Il Insurance Company, etc.

Chapter | General Rules



(License)

Article 3 (1) No Insurance Business shall be op erated without having obtained a
license from the Prime Minister.

(2) The license set forth in the preceding paragraph consists of two types: the life
insurance business license and the non -life insurance business license.

(3) The same person cannot obtain both the life insurance business license and the
non-life insurance business license.

(4) The life insurance business license shall be a license pertaining to the business of
underwriting the classes of insurance listed in item (i) or, in addition, underw riting
the classes of insurance listed in item (ii) or (iii).

(i) Insurance where insurance premiums are received under contracts to pay a fixed
amount of insurance claims in connection with the survival or death of individuals
(including the physical stat e of the individual whom a doctor has diagnosed that the
life expectancy is no more than a certain period; hereinafter the same shall apply in
this paragraph and the following paragraph) (excluding insurance pertaining to only
death in the following subite m (c) below).

(i) Insurance where insurance premiums are received under contracts to pay a fixed
amount of insurance claims in connection with the following reasons or to
compensate for damage to the individual caused by such reasons:

(a) An individual co ntracted a disease;

(b) State of an individual caused by an injury or disease;

(c) Death of an individual directly caused by injury;

(d) Cases specified by a Cabinet Office Ordinance as those similar to what is listed in
(a) or (b) (except death of an indi vidual); and

(e) Treatment (including those specified by a Cabinet Office Ordinance as acts
similar to treatment) concerning those listed in (a), (b), or (d).

(iiiy Under the classes of insurance listed in item (i) of the following paragraph,
reinsurance p ertaining to the classes of insurance listed in the preceding two items.
(5) The non-life insurance business license shall be a license pertaining to the
business of underwriting the classes of insurance listed in item (i) or, in addition,
underwriting the classes of insurance listed in item (ii) or (iii).

(i) Insurance by means of which insurance premiums are received under contracts to
compensate for damage caused by a certain fortuitous accident (excluding the classes
of insurance listed in the following item).

(i) Classes of insurance listed in item (ii) of the preceding paragraph.

(iii) Among the classes of insurance listed in item (i) of the preceding paragraph,
insurance related to the death of an individual between the time he/she leaves
his/her res idence for overseas travel and the time he/she returns to his/her residence
(hereinafter referred to in this item as "Overseas Travel Period") or the death of an
individual directly caused by disease contracted during the Overseas Travel Period.



(6) The surety by the surety bond business (referring to, among the businesses to
guarantee the performance of contractual obligations or legal and regulatory
obligations, and receive the consideration, those carried out by setting the amount of
consideration, estab lishing a reserve, and distributing the risks by reinsurance,
based on actuarial science, or by using any other methods inherent to insurance)
shall be deemed as the underwriting of the classes of insurance listed in item (i) of
the preceding paragraph, an d the consideration pertaining to the surety shall be
deemed as the insurance premium pertaining to the classes of insurance set forth in
that item.

(Application Procedures for a License)

Article 4 (1) A person who intends to obtain a license set forth in paragraph (1) of
the preceding Article shall submit to the Prime Minister a written application for the
license stating the following matters:

(i) Trade name or company name;

(i) Amount of capital or total amount of funds;

(iiiy Name of director and comp any auditor (director and executive officer in the case
of a company with committees (meaning Stock Company or Mutual Company with a
nominating committee, audit committee, and compensation committee (hereinafter
referred to as "Committees" except for Chapt er X); the same shall apply
hereinafter)).

(iv) Types of license desired; and

(v) Location of head office or principal office.

(2) The following documents and other documents specified by a Cabinet Office
Ordinance shall be attached to the written applicat ion for a license set forth in the
preceding paragraph:

(i) Articles of incorporation;

(ii) Statement of business procedures;

(iii) General policy conditions; and

(iv) Statement of calculation procedures for insurance premiums and policy reserves.
(3) In t he case referred to in the preceding paragraph, if the articles of incorporation
of item (i) of the paragraph are created as an electromagnetic record (referring to a
record that is created by an electronic method, magnetic method or any other method
which does not allow recognition by human sensory perception and is specified by a
Cabinet Office Ordinance as suitable for use in information processing conducted by
a computer; the same shall apply hereinafter), the electromagnetic record may be
attached in p lace of the documents.

(4) The documents listed in paragraph (2), items (ii) to (iv) inclusive shall state the
matters specified by a Cabinet Office Ordinance.

(Examination Requirement for a License)

Article 5 (1) When an application for license set forth  in Article 3, paragraph (1) is



filed, the Prime Minister shall examine whether the following requirements are
satisfied:

() The person who has filed an application for license of Insurance Company
business (hereinafter referred to as "Applicant” in this paragraph) shall have
financial basis to conduct the business of an Insurance Company soundly and
efficiently and shall have good prospects for income and expenditure pertaining to
the business; and

(ii) In light of such matters as personnel structure, etc ., the Applicant shall have: the
knowledge and experience necessary to be able to carry out the business of an
Insurance Company appropriately, fairly and efficiently; and sufficient social
credibility.

(iii) The matters stated in the documents listed inp  aragraph (2), items (ii) and (iii) of
the preceding Article shall conform to the following requirement:

(a) The contents of the insurance contract have no risk of lacking in the protection of
policyholders, those insured, beneficiaries of insurance claims, and other relevant
persons (hereinafter referred to as "Policyholders, etc.");

(b) No specific persons will be subject to unfair discriminatory treatment under the
contents of the insurance contract;

(c) The contents of an insurance contract pause no risk  of encouraging or inducing
acts harmful to public policy and good morals;

(d) The rights and obligations of Policyholders, etc. and other contents of the
insurance contract are specified clearly and simply for the Policyholders, etc.; and

(e) Other requir ement specified by a Cabinet Office Ordinance.

(iv) The matters stated in the documents listed in paragraph (2), item (iv) of the
preceding Article shall conform to the following requirements:

(a) The calculation procedures for insurance premiums and policy reserves are
reasonable and proper based on actuarial science;

(b) No specific persons will be subject to unfair discriminatory treatment with regard

to insurance premiums; and

(c) Other requirement specified by a Cabinet Office Ordinance.

(2) The Prime Minister may, when and to the extent that he/she finds it necessary for
the public interest in light of requirements for examination prescribed in the
preceding paragraph, impose conditions on the license referred to in Article 3,
paragraph (1) or cha nge them.

(Organ)

Article 5 -2 An Insurance Company shall be a Stock Company or a Mutual Company
which have set up the following organs:

(i) Board of directors;

(i) Board of company auditors or committee; and

(iii) Accounting auditor.



(Amount of Capital o r Total Amount of Funds)

Article 6 (1) The amount of capital or total amount of funds (including the reserve
for redemption of funds set forth in Article 56) of an Insurance Company shall be
equal to or more than the amount specified by a Cabinet Order.

(2) The amount specified by a Cabinet Order under the preceding paragraph shall
not be less than one billion yen.

(Trade Name or Name)

Article 7 (1) An Insurance Company shall, in the trade name or name, use terms
specified by a Cabinet Office Ordinance fo r indicating that it is a Life Insurance
Company or a Non -Life Insurance Company.

(2) No person other than an Insurance Company shall use, in its trade name or name,
any term which would indicate that the person is an Insurance Company.

(Prohibition of Nam e Lending)

Article 7 -2 An Insurance Company shall not have another person engaging in
Insurance Business in the name of the Insurance Company.

(Prohibition, etc. of the Concurrent Holding of Positions by Directors, etc.)

Article 8 (1) A director, executi ve officer, accounting advisor or a member who shall
carry out its duties and company auditor of an Insurance Company shall not
concurrently serve as the director, executive officer, accounting advisor or a member
who shall carry out its duties or company auditor (including director, auditor or any
other equivalent person) or employee of a bank (meaning a bank prescribed in
Article 2, paragraph (1) (Definitions, etc.) of the Banking Act (Act No. 59 of 1981);
the same shall apply hereinafter) or any other fi nancial institution specified by a
Cabinet Order, or a Financial Instruments Business Operator prescribed in Article 2,
paragraph (9) (Definitions) of the Financial Instruments and Exchange Act (Act No.
25 of 1948) (limited to an operator that engages in a  securities -related business
(referring to any of the securities -related businesses prescribed in Article 28,
paragraph (8) (Definitions) of the same Act); the same shall apply hereinafter), if
such institution or operator is deemed as a specified person ¢ oncerned (referring to a
person that has a special relationship as specified by a Cabinet Order with the
Insurance Company, such as a Subsidiary Company of the Insurance Company or a
Subsidiary Company of the Insurance Holding Company of which the Insuranc e
Company is a Subsidiary Company (excluding said Insurance Company).

(2) Except the cases when the provisions of the preceding paragraph are applied,
directors engaging in the ordinary business of an Insurance Company (in the case of
a company with commit tees, executive officer) shall not engage in the ordinary
business of any other company, except for the cases authorized by the Prime
Minister.

(3) When an application for authorization referred to in the preceding paragraph is
filed, the Prime Minister sh all not grant the authorization unless he/she finds that



matters pertaining to the application are not likely to interfere with the sound and
appropriate management of the Insurance Company.

(Eligibility of Directors, etc.)

Article 8 -2 (1) Directors engaging in the ordinary business of an Insurance
Company (in the case of a company with committees, executive officer) shall have
the knowledge and experience to carry out business management of an Insurance
Company appropriately, fairly and efficiently and ha  ve sufficient social credibility.

(2) No person who has become subject to the ruling of the commencement of
bankruptcy proceedings and has not had restored his/her rights, or a person who is
treated the same as such a person under the laws and regulations  of a foreign state,
shall be appointed as a director, executive officer or auditor of an Insurance
Company.

Chapter Il Stock Company and Mutual Company Carrying on Insurance Business
Section 1 Special Provisions on Stock Company Carrying on Insurance Busin  ess
(Method of Public Notice)

Article 9 (1) A Stock Company carrying on Insurance Business (hereinafter
referred to as "Stock Company" in this Section) shall specify any of the following
methods as the Method of Public Notice in its articles of incorporat  ion:

(i) Publication in a daily newspaper that publishes matters on current events; or

(ii) Electronic Public Notice (for a Stock Company and a Foreign Insurance Company,
etc. which is a foreign company, referring to the Electronic Public Notice provided for
in Article 2, item (xxxiv) (Definitions) of the Companies Act, and for a Mutual
Company and a Foreign Insurance Company, etc. (other than a foreign company),
any of those Method of Public Notice meeting the definition provided in that item
which allow many and unspecified persons to access the information to be published
by electromagnetic means (referring to the electromagnetic means defined in that
item); the same shall apply hereinafter).

(2) The provisions of Article 940, paragraph (1) (excluding it em (ii)) and paragraph
(3) (Period of Public Notice, etc. for Electronic Public Notice) of Companies Act shall
apply mutatis mutandis to the cases where a Stock Company gives public notice
under this Act in the form of electronic public notice. In this cas e, any other
necessary technical change in interpretation shall be specified by a Cabinet Order.
(Offer for Shares for Subscription, etc.)

Article 10 A Stock Company shall, when it gives a notice pursuant to the provision

of Article 59, paragraph (1) (Sub scription for Shares Solicited at Incorporation),
Article 203, paragraph (1) (Applications for Shares for Subscription) or Article 242,
paragraph (1) (Application for Share Options for Subscription) of the Companies Act,
notify the matters listed in the it  ems of Article 59, paragraph (1), the items of Article
203, paragraph (1) or the items of Article 242, paragraph (1), respectively, as well as
any provision in its articles of incorporation set forth in the second sentence of



Article 113 (including the cas es where it is applied mutatis mutandis pursuant to
Article 272 -18).

(Reference Date)

Article 11 For the purpose of applying to a Stock Company the provision of Article
124, paragraph (2) (Record Date) of the Companies Act, the term "three months" in
that paragraph shall be deemed to be replaced with "three months (or four months
for the right to exercise a voting right in an annual shareholder meeting and any
other right specified by a Cabinet Office Ordinance."

(Qualifications, etc. of directors, etc.)

Article 12 (1) For the purpose of applying the provisions of Article 331, paragraph
(1), item (iii) (Qualifications of Directors) of the Companies Act (including the cases
where it is applied mutatis mutandis pursuant to Article 335, paragraph (1)
(Qualifi cations of Company Auditors) and Article 402, paragraph (4) (Election of
Executive Officers) of that Act) to a Stock Company, the term "this Act" in that item
shall be deemed to be replaced with "the Insurance Business Act, this Act."

(2) The provisions of the proviso to Article 331, paragraph (2) (including the cases
where it is applied mutatis mutandis pursuant to Article 335, paragraph (1) of the
Companies Act), Article 332, paragraph (2) (Directors' Terms of Office) (including the
cases where it is appl ied mutatis mutandis pursuant to Article 334, paragraph (1)
(Accounting advisors' terms of office), Article 336, paragraph (2) (Company Auditors'
Terms of Office), Article 389, paragraph (1) (Limitation of Scope of Audit by
Provisions of Articles of Incorp oration), and the proviso to Article 402, paragraph (5)
of the Companies Act shall not apply to a Stock Company.

(Reference Documents for Shareholders Meeting and Voting Forms, etc.)

Article 13 For the purpose of applying the provisions of Article 301, pa ragraph (1)
(Giving of Reference Documents for Shareholders Meeting and Voting Forms),
Article 432, paragraph (1) (Preparation and Retention of Account Books), Article 435,
paragraphs (1) and (2) (Preparation and Retention of Financial Statements, etc.),
Article 436, paragraphs (1) and (2) (Audit of Financial Statements, etc.), Article 439
(Special Provision on Companies with Accounting Auditors), and Article 440,
paragraph (1) (Public Notice of Financial Statements) of the Companies Act to a
Stock Company, the term "Ordinance of the Ministry of Justice" in said provisions
shall be deemed to be replaced with "Cabinet Office Ordinance."

(Exclusion from Application, etc. of the Provision Regarding Request for Inspection,
etc. of Account Books)

Article 14 (1) The provision of Article 433 (Request to Inspect Account Books) of the
Companies Act shall not apply to account books of a Stock Company and materials
relating thereto.

(2) For the purpose of applying the provision of Article 442, paragraph (3) (Keeping
and Inspection of Financial Statements, etc.) of the Companies Act to a Stock



Company, the term "and creditors" in that paragraph shall be deemed to be replaced
with ", Policyholders, beneficiaries of insurance claims, and other creditors and
insurers.”

(Reserves)

Article 15 Notwithstanding the provision of Article 445, paragraph (4) (Amounts of
Capital and Amounts of Reserves) of the Companies Act, in the case where a Stock
Company pays dividends of surplus, it shall record the amount equivalent to
one-fift h of the amount of the deduction from surplus as a result of the payments of
such dividends of surplus as capital Reserves or retained earnings Reserves
(hereinafter referred to as "Reserves"), pursuant to the provisions of a Cabinet Office
Ordinance.

(Keeping and Inspection, etc. of Documents, etc. Pertaining to Reduction of Capital,
etc.)

Article 16 (1) A Stock Company shall keep at each of its business offices a document
or electromagnetic record that describes or records any proposal regarding the
redu ction (excluding the cases where the whole of the amount by which the Reserves
are reduced is appropriated to the capital) of the capital or Reserves (hereinafter
referred to as "capital, etc." in this Section) as well as any other matter specified by a
Cabinet Office Ordinance, for a period ranging from two weeks before the date of the
shareholders meeting pertaining to the resolution on the reduction (or, the date of
the board of directors meeting where Article 447, paragraph (3) (Reductions in
Amount of Capital) or Article 448, paragraph (3) (Reductions in Amount of Reserves)
of the Companies Act Applies) to six months from the Effective Date of the reduction
of the capital, etc.; provided, however, that this shall not apply to the cases where
only the am ount of the Reserves is reduced and all of the following are met:

() An annual shareholders meeting has decided on the matters listed in the items of
Article 448, paragraph (1) inclusive of the Companies Act; and

(ii) The amount set forth in Article 448,  paragraph (1), item (i) of the Companies Act
does not exceed the amount calculated in the manner specified by a Cabinet Office
Ordinance as the amount of the deficit as at the date of the annual shareholders
meeting referred to in the preceding item (or, i n the cases provided for in the first
sentence of Article 439 (Special Provision on Companies with Accounting Auditors)
of that Act, the date of authorization under Article 436, paragraph (3) (Audit of
Financial Statements, etc.).

(2) Shareholders, Policyh olders and other creditors of a Stock Company may make
the following requests at any time during the operating hours of the company;
provided, however, that they pay the fees determined by the Stock Company when
making a request falling under item (i) or ~ (iv):

(i) A request to inspect the document set forth in the preceding paragraph;

(ii) A request for a transcript or extract of the document set forth in the preceding



paragraph;

(iiiy A request to inspect anything that displays the matter recorded on the
electromagnetic record set forth in the preceding paragraph in a manner specified by

a Cabinet Office Ordinance; or

(iv) A request that the matters recorded on the electromagnetic record set forth in
the preceding paragraph be provided by electromagnetic m eans (referring to any of
the methods using an electronic data processing system or any other information
and communication technology and specified by a Cabinet Office Ordinance; the
same shall apply hereinafter) designated by the Stock Company, or reques t for any
document that contains such matters.

(3) For the purpose of applying the provision of paragraph (1), item (i) to the cases
where the articles of incorporation include a provision set forth in Article 459,
paragraph (1) (Provisions of Articles of Incorporation that Board of Directors
Determines Dividends of Surplus) of the Companies Act, the term "annual
shareholders meeting" in that item shall be deemed to be replaced with "annual
shareholders meeting or the board of directors under Article 436, p  aragraph (3) of
the Companies Act."

(Objection of Creditors)

Article 17 (1) Where a Stock Company reduces the amount of its capital, etc.
(excluding the cases where the whole of the amount by which the Reserves are
reduced is appropriated to the capital), Policyholders or other creditors of such Stock
Company may raise their objections to the reduction in the amount of the capital, etc.

to the Stock Company; provided, however, that this shall not apply to the cases
where only the amount of the Reserves is reduced and all items of paragraph (1) of
the preceding Article are met.

(2) Where Policyholders or other creditors of a Stock Company may raise their
objections pursuant to the provision of the preceding paragraph, said Stock
Company shall give public not ice of the following matters below in the official
gazette and by the Method of Public Notice stipulated in the company's articles of
incorporation; provided, however, that the period under item (iii) may not be less
than one month:

(i) The details of such reduction in the amount of the capital, etc.;

(i) The matters specified by a Cabinet Office Ordinance regarding the financial
statements of such Stock Company;

(i) That Policyholders or other creditors may raise their objections within a certain
period of time; and

(iv) In addition to what is listed in the preceding three items, any matter specified by

a Cabinet Office Ordinance.

(3) Where Policyholders or other creditors do not raise any objections within the
period under item (iii) of the preceding pa ragraph, such Policyholders or other



creditors shall be deemed to have approved such reduction in the amount of the
capital, etc.

(4) Where Policyholders or other creditors raise objections within the period under
paragraph (2), item (iii), the Stock Compa ny in paragraph (1) shall make payment or
provide equivalent security to such policyholders or other creditors, or entrust
equivalent property to a trust company, etc. (referring to a trust company as defined

in Article 2, paragraph (2) (Definitions) of th e Trust Business Act (Act No. 154 of
2004); the same shall apply hereinafter) or financial institution carrying on trust
business (referring to a financial institution approved under Article 1, paragraph (1)
(Authorization of Trust Business) of the Act on  Provision, etc. of Trust Business by
Financial Institutions (Act No. 43 of 1943)); the same shall apply hereinafter) for the
purpose of ensuring that such Policyholders or other creditors receive the payment;
provided, however, that this shall not apply to  the cases where the reduction of the
capital, etc. poses no risk of harming the interest of such Policyholders or other
creditors.

(5) The provision of the preceding paragraph shall not apply to the Policyholders or

to any rights held by other persons per taining to insurance contracts (excluding
insurance claims that have already arisen at the time of public notice under
paragraph (2) due to the occurrence of insured events or for other reasons, and any
other right specified by a Cabinet Order (referred to as "Insurance Claims, etc."
hereinafter in this Section, as well as in Section 3 and Chapter VIIl, Sections 2 and
3)).

(6) Any resolution pertaining to the reduction of the capital, etc. under Article 447,
paragraph (1) (Reductions in Amount of Capital) o r Article 448, paragraph (1)
(Reductions in Amount of Reserves) of the Companies Act shall be invalid if the
number of Policyholders who have raised their objections within the period set forth

in paragraph (2), item (iii) (excluding the holders of policie s under which Insurance
Claims, etc. had already arisen at the time of public notice under that paragraph
(but limited to those policies that would be terminated with the payment of the
Insurance Claims, etc.); hereinafter the same shall apply in this para graph, as well
as in paragraph (4) of the following Article) exceeds one fifth of the total number of
Policyholders, and the amount specified by a Cabinet Office Ordinance as the credits
(excluding Insurance Claims, etc.) belonging to the insurance contrac ts of the
Policyholders who have stated such objections exceeds one fifth of the total amount
of credits belonging to the Policyholders.

(7) In addition to what is provided for in the preceding paragraphs, any necessary
matter for the application of those provisions shall be specified by a Cabinet Order.
(Effectuation)

Article 17 -2 (1) The reduction of the amounts listed in the following items takes
effect on the dates specified by the items, respectively; provided, however, that this



shall not apply to th e cases where the procedure under the preceding Article has not
been completed, or when and if a resolution pertaining to the reduction of the capital,
etc. under Article 447, paragraph (1) (Reductions in Amount of Capital) or Article
448, paragraph (1) (R eductions in Amount of Reserves) of the Companies Act
becomes null or void pursuant to the provision of Article 17, paragraph (6):

(i) Reduction of the capital: the date specified in Article 447, paragraph (1), item (iii)

of the Companies Act; and

(i) Red uction of Reserves: the date specified in Article 448, paragraph (1), item (iii)
of the Companies Act.

(2) A Stock Company may change the dates specified in items (i) and (ii) of the
preceding paragraph at any time before the relevant dates.

(3) Notwithsta nding the provision of paragraph (1), any reduction of the capital of a
Stock Company shall not be effective unless it is approved by the Prime Minister.

(4) Any reduction of the capital, etc. pursuant to the provision of the preceding
Article (or, pursuan t to the provisions of that Article and the preceding paragraph
for any reduction of the capital) shall also be effective against the Policyholders who
have stated their objections under that Article, paragraph (6) and other persons who
hold any right (oth er than Insurance Claims, etc.) pertaining to insurance contracts
involving the Policyholders.

(Special Provision for Registration)

Article 17 -3 (1) The following documents shall be attached to a written application
for registration of change due to a red uction of the capital of a Stock Company, in
addition to the documents specified in Articles 18, Article 19 (Documents Attached to
Written Application) and Article 46 (General Rules on Attached Documents) of the
Commercial Registration Act (Act No. 125 of 1963):

(i) A document certifying that the public notice under Article 17, paragraph (2) has
been given;

(ii) Where any Policyholder or other creditor has stated objection under Article 17,
paragraph (4), a document certifying that the company has made paym ent or
provided equivalent security to such Policyholder or other creditor, or has entrusted
equivalent property to a trust company, etc. for the purpose of ensuring that such
Policyholder or other creditor receive the payment, or that the reduction of the
capital poses no risk of harming the interest of such Policyholder or other creditor;
and

(iiiy A document certifying that the number of Policyholders who stated their
objections under Article 17, paragraph (6) has not exceeded one fifth of the total
numb er of Policyholders as indicated in that paragraph, or a document certifying
that the amount specified by a Cabinet Office Ordinance as belonging to such
Policyholders as indicated in that paragraph has not exceeded one fifth of the total
amount as indicat ed in that paragraph.



(2) The provision of Article 70 (Registration of Change Due to Reduction of Capital)
of the Commercial Registration Act shall not apply to a registration of change due to

a reduction of the capital of a Stock Company.

(Keeping and Ins pection, etc. of Documents, etc. Concerning Reduction of Capital,
etc.)

Article 17 -4 (1) A Stock Company shall keep at each of its business offices a
document or electromagnetic record that describes or records the matters specified
by a Cabinet Office Or dinance as related to the progress of the procedure provided
for in Article 17 or to any other reduction of the capital, etc. for six months from the
Effective Date of the reduction of the capital, etc.

(2) Shareholders, Policyholders and other creditors o f a Stock Company may make
the following requests at any time during the operating hours of the company;
provided, however, that they pay the fees determined by the Stock Company when
making a request falling under item (ii) or (iv):

(i) Arequest to inspe ct the document set forth in the preceding paragraph;

(ii) A request for a transcript or extract of the document set forth in the preceding
paragraph;

(iiiy A request to inspect anything that displays the matter recorded on the
electromagnetic record set f orth in the preceding paragraph in a manner specified by
a Cabinet Office Ordinance; or

(iv) A request that the matters recorded on the electromagnetic record set forth in
the preceding paragraph be provided by electromagnetic means designated by the
Stock Company, or a request for any document that contains such matters.

(Exclusion from Application, etc.)

Article 17 -5 (1) The provision of Article 449 (Objection of Creditors) of the
Companies Act shall not apply to the reduction of the capital, etc. ofa  stock company.
(2) For the purpose of applying to a Stock Company the provision of Article 740,
paragraph (1) (Special Provisions on Objection Procedures for Creditors) of the

Companies Act, the following text shall be inserted after the term "Article 810" in
that paragraph:" , or Article 17, Article 70, Article 165 -7 (including the cases where
it is applied mutatis mutandis pursuant to Article 165 -12 of the Insurance Business

Act), Article 165 -24 or Article 173 -4 of the Insurance Business Act."

(Restrictio n, etc. on Dividends of Surplus to Shareholders, etc.)

Article 17 -6 (1) Where any amount is credited to assets in the balance sheet
pursuant to the provision of the first sentence of Article 113 (including the cases
where it is applied mutatis mutandis pu  rsuant to Article 272 -18), a Stock Company
shall not carry out any of the following activities unless such amount has been fully
amortized.

(i) Purchase of any share of the Stock Company at a request made under Article 138,
item (i), (c) or item (ii), (c) (Method for Requests for Authorization of Transfer) of the



Companies Act;

(i) Acquisition of any share of the Stock Company based on a decision under Article
156, paragraph (1) (Determination of Matters Regarding Acquisition of Shares) of
the Companies Act (but limited to acquisition of any share of the Stock Company
where Article 163 (Acquisition of Shares from Subsidiaries) or Article 165,
paragraph (1) (Acquisition of Shares by Market Transactions) of that Act applies);

(iii) Acquisition of any share of the Stock Company based on a decision under Article
157, paragraph (1) (Determination of Acquisition Price) of the Companies Act;

(iv) Acquisition of any share of the Stock Company under Article 173, paragraph (1)
(Effectuation) of the Companies Act (excl uding the cases where no money or other
property is delivered);

(v) Purchase of any share of the Stock Company at a request made under Article 176,
paragraph (1) (Demand for Sale) of the Companies Act;
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(vi) Purchase of any share of the Stock Company unde r Article 197, paragraph (3)
(Auction of Shares) of the Companies Act;

(vii) Purchase of any share of the Stock Company under Article 234, paragraph (4)
(Treatment of Fractions) of the Companies Act (including the cases where it is
applied mutatis mutandis  pursuant to Article 235, paragraph (2) (Treatment of
Fractions) of that Act); and

(viii) Dividend of surplus.

(2) The provision of Article 463, paragraph (2) (Restrictions on Remedy Over Against
Shareholders) of the Companies Act shall apply mutatis mutan  dis to the cases where
a Stock Company, in violation of the provision of the preceding paragraph, has
carried out any of the activities listed in the items of that Article. In this case, any
other necessary technical change in interpretation shall be speci fied by a Cabinet
Order.

(3) For the purpose of applying to a Stock Company the provision of Article 446, item
(vii) (Amounts of Surplus) of the Companies Act, the term "Ordinance of the Ministry

of Justice" in that item shall be deemed to be replaced with "Cabinet Office
Ordinance."

(4) For the purpose of applying to a Stock Company the provision of Article 461,
paragraph (2), item (vi) (Restriction on Dividends) of the Companies Act, the term
"the sum of the amounts recorded in each account title specifie d by a Ordinance of
the Ministry of Justice" shall be deemed to be replaced with "the amount of entity
conversion surplus under Article 91, paragraph (1) of the Insurance Business Act,
the amount of merger surplus under Article 91, paragraph (1) of that Ac t, as applied
mutatis mutandis with relevant changes in interpretation pursuant to Article 164,
paragraph (4) and Article 165, paragraph (6) of that Act, or the sum of the amounts
recorded in each account title specified by a Cabinet Office Ordinance."



(Matters to be Recorded in Registering Incorporation)

Article 17 -7 (1) In registering the incorporation of a Stock Company, the matters
listed in the items of Article 911, paragraph (3) (Registering the Incorporation of a
Stock Company) of the Companies Act shall be recorded, along with any provision in
its articles of incorporation in the second sentence of Article 113 (including the cases
where it is applied mutatis mutandis pursuant to Article 272 -18).

(2) Where any change has occurred in the matters presc ribed in the preceding
paragraph, the Stock Company shall complete registration of such change within
two weeks at the location of its head office.

Section 2 Mutual Company

Subsection 1 General Rules

(Juridical Personality)

Article 18 A Mutual Company sha |l be a juridical person.

(Address)

Article 19 The address of a Mutual Company shall be at the location of its principal
office.

(Name)

Article 20 A Mutual Company shall use the term "Sogo -Kaisha" (which means
"Mutual Company") in its name.

(Application mutatis mutandis of Companies Act)

Article 21 (1) The provision of Article 8 (No Use of Name, etc. Which is Likely to be
Mistaken for a Company) of the Companies Act shall apply mutatis mutandis to the
use of a misleading trade name or any other name that might evoke a Mutual
Company; the provision of Article 9 (Liability of Company Permitting Others to Use

its Trade Name) of that Act shall apply mutatis mutandis to a Mutual Company; the
provisions of Part I, Chapter Ill, Section 1 (Employees of a Company) of that Act
shall apply mutatis mutandis to the employees of a Mutual Company; the provisions

of Section 2 of said Chapter (excluding Article 18) (Commercial Agents of the
Companies) shall apply mutatis mutandis to a person acting as an agent or
intermedi ary in transactions for a Mutual Company; and the provisions of Chapter

IV of said Part (excluding Article 24) (Non Competition after Assignment of
Business) shall apply mutatis mutandis to the cases where a Mutual Company
either assigns its business, or t akes over any business or operation, respectively. In
this case, the term "Company (including a Foreign Company, hereinafter the same
shall apply in this Part)" in Article 10 (Manager) of that Act shall be deemed to be
replaced with "Mutual Company;" any o ther necessary technical change in
interpretation shall be specified by a Cabinet Order.

(2) The provisions of Part Il, Chapter | (excluding Article 501 to 503 inclusive and
Article 523) (General Provisions) of the Commercial Code (Act No. 48 of 1899) shal |
apply mutatis mutandis to the activities carried out by a Mutual Company; the



provisions of Chapter Il of said Part (Buying or Selling) shall apply mutatis
mutandis to the buying or selling carried out by a Mutual Company with a merchant

or another Mutua | Company (including any Foreign Mutual Company); the
provisions of Chapter Il of said Part (Current Account) shall apply mutatis
mutandis to the contracts pertaining to set -offs carried out by a Mutual Company y
with its usual counter Parties; the provis ions of Chapter V of said Part (excluding
Article 545) (Brokerage Business) shall apply mutatis mutandis to the acting as an
intermediary by a Mutual Company with regard to commercial transactions between
third Parties; and the provisions of Chapter VI of said Part (excluding Article 558)
(Commission Agent Business) and Article 593 (Deposit)) of said Code shall apply
mutatis mutandis to a Mutual Company, respectively. In this case, any other
necessary technical change in interpretation shall be specified by  a Cabinet Order.
(3) For the purpose of applying mutatis mutandis the provisions of the Companies
Act to the provisions of this Part (excluding the preceding Section, paragraph (1),
Article 67 -2 and Article 217, paragraph (3)) and Part V (excluding Articl e 332-2), the
term "electromagnetic record" in the provisions of that Act (including other
provisions of that Act as applied mutatis mutandis pursuant to the relevant
provisions) shall be deemed to be replaced with "electromagnetic record (referring to
the electromagnetic record prescribed in Article 4, paragraph (3) of the Insurance
Business Act);" the term "electromagnetic means" in that Act shall be deemed to be
replaced with "electromagnetic means (referring to the electromagnetic means
defined in Artic le 16, paragraph (2), item (iv) of the Insurance Business Act);"and the
term "Ordinance of the Ministry of Justice" in that Act shall be deemed to be
replaced with "Cabinet Office Ordinance," respectively.

(4) For the purpose of applying mutatis mutandis t he provisions of the Companies
Act to the provisions of this Section (excluding paragraph (1), Divisions 1 and 2 of
Subsection 4, and Article 67 -2) and Chapter VIIl, Section 4, the terms "Stock
Company" and "Company with Board of Directors" in the provisio ns of that Act
(including other provisions of that Act as applied mutatis mutandis pursuant to the
relevant provisions) shall be deemed to be replaced with "Mutual Company;" the
term "shareholder" in that Act shall be deemed to be replaced with "member;" t he
term "Subsidiary Company" in that Act shall be deemed to be replaced with "de facto
Subsidiary Company (referring to de facto Subsidiary Company as defined in Article
33-2, paragraph (1) of the Insurance Business Act);" the term "head office" in that
Act shall be deemed to be replaced with "principal office;" the term "branch office" in
that Act shall be deemed to be replaced with "secondary office;" the term "operating
hours" in that Act shall be deemed to be replaced with "business hours;" the term
"shareholders meeting” in that Act shall be deemed to be replaced with "general
meeting of members (or, general meeting where the company has such meeting);"
and the term "annual shareholders meeting" in that Act shall be deemed to be



replaced with "annual ge neral meeting of members (or, annual general meeting
where the company has such meeting)," respectively, unless provided otherwise.
Subsection 2 Incorporation

(Articles of Incorporation)

Article 22 (1) In order to incorporate a Mutual Company, the incorpo  rators shall
prepare its articles of incorporation, and all incorporators shall sign or affix the
names and seals to it.

(2) The articles of incorporation set forth in the preceding paragraph may be
prepared in the form of electromagnetic record. In this ¢ ase, actions specified by a
Cabinet Office Ordinance shall be taken in lieu of the signing or the affixing of the
names and seals, with respect to the data recorded on such electromagnetic record.
(Matters to be Described or Recorded in Articles of Incorpo  ration)

Article 23 (1) The articles of incorporation of a Mutual Company shall describe or
record the following matters:

(i) Purpose(s);

(i) Name;

(iii) Location of the principal office;

(iv) Total amount of funds (including the reserve for redemption of funds under
Article 56);

(v) Provisions on the rights of fund contributors;

(vi) Method of redemption of funds;

(vii) Method of distributing dividends of surplus;

(viii) Method of Public Notice; and

(ix) Name and address of the incorporator.

(2) The Metho d of Public Notice listed in item (viii) of the preceding paragraph shall

be either:

() Publication in a daily newspaper that publishes matters on current events; or

(ii) Electronic public notice.

(3) A provision in the articles of incorporation to the ef fect that electronic public
notice shall be the Method of Public Notice shall suffice for a Mutual Company to
designate the method listed in item (ii) of the preceding paragraph as its Method of
Public Notice in its articles of incorporation. In this case, the company may
designate the method listed in item (i) of the preceding paragraph as the Method of
Public Notice in case the electronic means is not available for public notice due to an
accident or for any other compelling reason.

(4) The provision of A rticle 30 (Certification of Articles of Incorporation) of the
Companies Act shall apply mutatis mutandis to certification of the articles of
incorporation set forth in paragraph (1) of the preceding Article. In this case, the
term "Article 33, paragraph (7 ) or (9), or Article 37, paragraph (1) or (2)" in Article 30,
paragraph (2) of that Act shall be deemed to be replaced with "Article 33, paragraph



(7) or (9) as applied mutatis mutandis pursuant to Article 24, paragraph (2) of the
Insurance Business Act"; any other necessary technical change in interpretation
shall be specified by a Cabinet Order.

Article 24 (1) In order for a Mutual Company is to be incorporated, the following
matters shall not become effective unless they are described or recorded in the
articles of incorporation referred to in Article 22, paragraph (1):

() Property that is agreed to be assigned to the Mutual Company after the
establishment thereof, the value thereof, and the name of the assignor;

(i) Compensation or any other special b enefit which the incorporators are to obtain
by establishing the Mutual Company, and the names of such incorporators; and

(iif) Expenses regarding the incorporation that are borne by the Mutual Company
(excluding the fees for the certification of the artic  les of incorporation and the other
expenses specified by a Cabinet Office Ordinance as posing no risk of harming the
interest of the Mutual Company).

(2) The provisions of Article 33 (Election of Inspector of Matters Described or
Recorded in the Articles o f Incorporation), Article 868, paragraph (1) (Jurisdiction of
Non-Contentious Cases), Article 870 (limited to the segment pertaining to items (ii)
and (v)) (Hearing of Statements), Article 871 (Supplementary Note of Reasons),
Article 872 (limited to the se gment pertaining to item (iv)) (Immediate Appeal
Against Ruling), Article 874 (limited to the segment pertaining to item (i))
(Restrictions on Appeal), Article 875 (Exclusion from Application of Provisions of Act
on Procedure of Non-contentious Cases) and Article 876 (Supreme Court Rules) of
the Companies Act shall apply mutatis mutandis to investigation by an inspector on
any of the matters listed in the items of the preceding paragraph where the Article of
incorporation of a Mutual Company include any des cription or record on the matter.
In this case, the term "rescind his/her manifestation of intention relating to
subscription for the relevant Shares Issued at Incorporation” in Article 33,
paragraph (8) of that Act shall be deemed to be replaced with "res ign from his/her
office;" the term "Article 28, items (i) and (ii)" in paragraph (10), item (i) and the
term "Article 28, item (i) or (ii)" in items (ii) and (iii) of that Article shall be deemed

to be replaced with "Article 24, paragraph (1), item (i) of the Insurance Business
Act," the term "items (i) and (ii) of that Article" in Article 33, paragraph (10), item (i)

of that Act shall be deemed to be replaced with "that item," and the terms "Article 38,
paragraph (1)"and "paragraph (2), item (ii) of the sa me Article" in Article 33,
paragraph (11), item (iii) of that Act shall be deemed to be replaced with "Article
30-10, paragraph (1) of the Insurance Business Act" and "that paragraph,”
respectively; any other necessary technical change in interpretation sh all be
specified by a Cabinet Order.

Article 25 In addition to the matters listed in the items of Article 23, paragraph (1)

and the items of paragraph (1) of the preceding Article, the articles of incorporation



of a Mutual Company may describe or record any matters, including those which,
pursuant to the provisions of this Act, shall not take effect unless prescribed in the
articles of incorporation, so long as they do not violate the provisions of this Act.
(Keeping and Inspection, etc. of Articles of In  corporation)

Article 26 (1) The incorporators (or the Mutual Company after the establishment of
such Mutual Company) shall keep the articles of incorporation at the place
designated by the incorporators (or each office of the Mutual Company after the
establishment of such Mutual Company).

(2) The incorporators (after the establishment of the Mutual Company, the members
and creditors of such Mutual Company) may make the following requests at any
time during the hours designated by the incorporators (after t  he establishment of
such Mutual Company, during its business hours); provided, however, that they pay
the fees determined by the incorporators (after the establishment of the Mutual
Company, such Mutual Company) when making a request falling under item (i ) or
(iv):

(i) Where the articles of incorporation are prepared in writing, a request to inspect it;

(i) A request for a transcript or extract of the articles of incorporation referred to in

the preceding item;

(iif) Where the articles of incorporation ar e prepared in the form of electromagnetic
record, a request to inspect anything that displays the matter recorded in such
electromagnetic record in a manner specified by a Cabinet Office Ordinance; or

(iv) A request that the matters recorded on the electro magnetic record set forth in
the preceding item be provided by the electromagnetic means designated by the
incorporators (after the establishment of the Mutual Company, such Mutual
Company), or a request for any document that contains such matters.

(3) Where the articles of incorporation are prepared in the form of electromagnetic
record, for the purpose of applying the provision of paragraph (1) to a Mutual
Company that adopts the measures specified by a Cabinet Office Ordinance as the
measures that enable its secondary offices to respond to the requests listed in items
(iif) and (iv) of the preceding paragraph, the term "each office" shall be deemed to be
replaced with "principal office."

(Solicitation of Funds at Incorporation of Mutual Company)

Article 2 7 The incorporators shall solicit contribution to the total amount of funds

in incorporating a Mutual Company pursuant to the provision of this Subsection.

(Offer of Contribution to Funds)

Article 28 (1) The incorporators shall notify the following matte rs to those who
intend to offer contribution to funds in response to the solicitation under the
preceding Article:

(i) Date of the articles of incorporation and the name of the notary who certified
them;



(i) Matters listed in the items of Article 23, para  graph (1) and the items of Article 24,
paragraph (1);

(iii) Location of the bank(s), etc. (referring to any bank or trust company, or any
other institution specified by a Cabinet Office Ordinance as equivalent to a bank or
trust company; hereinafter the sa me shall apply in this Part) where the payment of
contribution to the funds is handled; and

(iv) In addition to what is listed in the preceding three items, any other matter
specified by a Cabinet Office Ordinance.

(2) A person who offers to contribute to funds in response to the solicitation under
the preceding Article shall submit to the incorporators a document indicating the
following matters:

(i) Name and address of the person who makes the offer; and

(ii) Planned amount of contribution to the funds.

(3) A person who makes an offer under the preceding paragraph may, in lieu of
submitting the document prescribed in that paragraph, and pursuant to the
provisions of a Cabinet Order, provide the matters to be indicated in such document
by electromagnetic me ans, with the consent of the incorporators. In this case, the
person who has made the offer shall be deemed to have submitted the document
prescribed in that paragraph.

(4) The incorporators shall immediately notify a person who has made an offer under
paragraph (2) (hereinafter referred to as "Offeror" in this Subsection) of any change
in the matters listed in the items of paragraph (1) and the matter affected by the
change.

(5) It shall be sufficient for a notice or demand to an Offeror to be sent by the
incorporators to the address specified under paragraph (2), item (i) (where the
Offeror notifies the incorporators of a different place or contact address for the
receipt of notices or demands, to such place or contact address).

(6) The notice or demand in the preceding paragraph shall be deemed to have arrived
at the time when such notice or demand should normally have arrived.

(Allocation of Funds)

Article 29 (1) The incorporators shall select among the Offerors the persons who
should contribute to the f unds and determine the amount of contribution to be
allocated to each of them. In this case, the incorporators may reduce the amount of
contribution to the funds to be made by such Offerors from the amount prescribed in
paragraph (2), item (ii) of the prec eding Article.

(2) The incorporators shall, without delay following any decision under the preceding
paragraph, notify the Offerors of the amount of contribution to the funds to be made
by each of them.

(Special Provision on Offer and Allocation of Contrib ution to Funds Solicited at
Incorporation)



Article 30 The provisions of the preceding two Articles shall not apply to the cases
where a person who intends to contribute to the funds solicited at incorporation
concludes a contract stipulating the contribut  ion of the total amount of such funds.
(Subscription for Funds)

Article 30 -2 The persons listed in the following items shall be subscribers for funds
solicited at incorporation for the amount specified in the items:

(i) Offerors: the amount of contribution to the funds allocated by the incorporators;
and

(i) A person who, under the contract set forth in the previous Article, has subscribed
for the total amount of funds solicited at incorporation: the amount of funds
subscribed for.

(Payment int o Funds)

Article 30 -3 (1) Each subscriber for the funds solicited at incorporation shall,
without delay following the receipt of the notice under Article 29, paragraph (2),pay
the full amount of money pertaining to their contribution to the funds solicite d at
incorporation, at the place of payment listed in Article 28, paragraph (1), item (iii).

(2) The incorporators shall notify any subscriber for the funds solicited at
incorporation who has not made the payment set forth in the preceding paragraph to
the effect that such payment shall be made by a date designated by them.

(3) The notice under the preceding paragraph shall be given no later than two weeks
before the date prescribed in the preceding paragraph.

(4) No assignment of the right to become a subs criber for the funds of a Mutual
Company at its incorporation by making the payment pursuant to the provision of
paragraph (1) may be duly asserted against the Mutual Company thus established.

(5) A subscriber for the funds solicited at incorporation who h  as received the notice
under paragraph (2) shall, unless he/she makes the payment by the date prescribed
in that paragraph, lose his/her right to become a contributor to the funds of a Mutual
Company at incorporation by making such payment.

(Certificate of Deposit of Paid Money)

Article 30 -4 (1) The incorporators may request the bank, etc. that handled the
payment pursuant to the provision of paragraph (1) of the preceding Article to issue

a certificate of deposit of the money equivalent to the amount paid in pursuant to the
provision of that paragraph.

(2) The bank, etc. that issued the certificate referred to in the preceding paragraph
may not assert against the Mutual Company after its establishment any
misstatement in such certificate or the existence o f restrictions regarding the return
of money paid in pursuant to the provision of paragraph (1) of the preceding Article.
(Restrictions, etc. on Nullification or Recession of Subscription)

Article 30 -5 (1) Subscribers for the funds solicited at incorporat ion may make the
requests listed in the items of Article 26, paragraph (2) at any time during the hours



designated by the incorporators; provided, however, that they pay the fees
determined by the incorporators when making a request falling under item (ii) or (iv)
of that paragraph.

(2) The proviso to Article 93 (Concealment of True Intention) and the provision of
Article 94, paragraph (1) (Fictitious Manifestation of Intention) of the Civil Code
(Act No. 89 of 1896) shall not apply to the manifestation of  intention relating to the
offer for, and allocation of, contribution to the funds solicited at incorporation, and a
contract under Article 30.

(3) After the establishment of the Mutual Company, a subscriber for the funds
solicited at incorporation may neit her assert the nullity of his/her contribution to the
funds solicited at incorporation on the grounds of mistake, nor cancel his/her
contribution to the funds solicited at incorporation on the grounds of fraud or duress.
(Solicitation of Members)

Article 30-6 (1) The incorporators shall, pursuant to the provisions of this
Subsection, solicit members in incorporating a Mutual Company.

(2) One hundred or more members shall be required for incorporating a Mutual
Company.

(Application for membership)

Article 3 0-7 (1) The incorporators shall notify the following matters to those who
are willing to apply for membership in response to the solicitation under paragraph
(1) of the preceding Article:

() Date of the articles of incorporation and the name(s) of the no tary (or notaries)
who certified them;

(ii) Matters listed in the items of Article 23, paragraph (1) and the items of Article 24,
paragraph (1);

(iii) Names and addresses of the fund contributors (including the fund subscribers),
and the amount of contribu tion (including the amount to be contributed) by each of
the contributors;

(iv) Number of the members to be solicited at incorporation;

(v) Any provision in the articles of incorporation under the second sentence of Article
113 (including the cases where i t is applied mutatis mutandis pursuant to Article
272-18); and

(vi) In addition to what is listed in the preceding five items, any other matter
specified by a Cabinet Office Ordinance.

(2) A person who applies for membership in response to the solicitation under
paragraph (1) of the preceding Article shall prepare and submit to the incorporators
two pieces of the signed document describing the following matters:

(i) Name and address of the person who applies for membership; and

(i) Kind of insurance to which belongs the insurance contract that the person is
willing to conclude with the Mutual Company.



(3) A person who makes an application under the preceding paragraph may, in lieu of
submitting the document prescribed in that paragraph, and pursuant to t he
provisions of a Cabinet Order, provide the matters to be indicated in such document
by electromagnetic means, with the consent of the incorporators. In this case, the
person who has made the application shall be deemed to have submitted the
document pre scribed in that paragraph.

(4) The provision of Article 30 -5, paragraph (2) shall apply mutatis mutandis to the
manifestation of intention pertaining to an application for membership prior to the
establishment of a Mutual Company. In this case, any other n  ecessary technical
change in interpretation shall be specified by a Cabinet Order.

(Organizational Meeting)

Article 30 -8 (1) When all payments of contribution for the total amount of funds
have been completed and the number of persons who submitted to the incorporators
the document set forth in paragraph (2) of the preceding Article has reached the
number set forth in paragraph (1), item (iv) of the same Article (referred to as "The
Completion of Payments, etc." in the following paragraph), the incorporato rs shall,
without delay, convene a meeting of prospective members of the Mutual Company
(hereinafter referred to as "Organizational Meeting" in this Section).

(2) After the Completion of Payments, etc., the incorporators may convene an
Organizational Meeti ng whenever they find it necessary.

(3) The Organizational Meeting may adopt resolutions only on the matters provided

for in this Section, the discontinuation of the incorporation of the Mutual Company,

the conclusion of the Organizational Meeting, and oth er matters regarding the
incorporation of the Mutual Company.

(4) Each prospective member shall be entitled to one vote at the Organizational
Meeting.

(5) Resolutions of the Organizational Meeting shall be adopted by a majority of three
guarters of the vot es, provided that at least half of the prospective members are
present.

(6) The provisions of Article 67 (Determinations to Call Organizational Meetings),
Article 68 (excluding items in paragraph (2)) (Notices of Calling of Organizational
Meetings), Articl es 70 and Article 71 (Giving of Organizational Meeting Reference
Documents and Voting Forms), Article 73, paragraph (4) (Resolutions of
Organizational Meetings), Article 74 to 76 inclusive (Proxy Voting, Voting in Writing,
Voting by Electromagnetic Means), Article 78 to 80 inclusive (Accountability of
Incorporators, Authority of Chairperson, Resolution for Postponement or
Adjournment), and Article 81 (excluding paragraph (4)) (Minutes) of the Companies
Act shall apply mutatis mutandis to the Organizational Meeting of a Mutual
Company; and the provisions of Article 830 (Action for Declaratory Judgment on
Nonexistence or Nullity of Resolution of Shareholders Meeting, etc.), Article 831



(Lawsuit for Rescission of Resolution of Shareholders Meeting, etc.), Artic le 834
(limited to the segment pertaining to items (xvi) and (xvii)) (Defendant), Article 835,
paragraph (1) (Jurisdiction of Claim), Article 836, paragraphs (1) and (3) (Order to
Furnish Security), Article 837 (Compulsory Consolidation of Oral Arguments, etc.),
Article 838 (Scope of Effect of Judgment in Favor of Claim), Article 846 (Liability for
Damages in Case of Defeat of Plaintiff), and Article 937, paragraph (1) (limited to
the segment pertaining to item (i), (g)) (Commission of Registration by Judic ial
Decision) of that Act shall apply mutatis mutandis to an action for a declaratory
judgment on nonexistence or nullity of, or rescission of a resolution of a Mutual
Company's Organizational Meeting, respectively. In this case, the terms
"Shareholders at Incorporation” in those provisions (excluding Article 67, paragraph

(2) and Article 831, paragraph (1) of that Act), and "Shareholders at Incorporation
(excluding Shareholders at Incorporation who may not exercise votes on all matters
which may be resolve d at Organizational Meetings. The same shall apply in the
following Article to Article 71 inclusive.)" in Article 67, paragraph (2) of that Act
shall be deemed to be replaced with "prospective members;" the term "two weeks (or
one week if the Stock Company to be incorporated is not a Public Company, except in
cases where the matters listed in paragraph (1), item (iii) or (iv) of the preceding
Article are decided, (or if a shorter period of time is provided for in the articles of
incorporation in cases where the Stock Company to be incorporated is a Stock
Company other than a Company with Board of Directors, such shorter period of
time))" in Article 68, paragraph (1) of that Act shall be deemed to be replaced with
"two weeks;" the term "shall be in writing in the following cases" in Article 68,
paragraph (2) shall be deemed to be replaced with "shall be in writing;" the term
"Article 27, item (v), or Article 59, paragraph (3), item (i)" in Article 68, paragraph

(5) shall be deemed to be replaced with "Article  30-7, paragraph (2), item (i) of the
Insurance Business Act;" the term "shareholders, etc. (or, shareholders, etc.,
shareholders at incorporation, directors at incorporation or company auditors at
incorporation where the shareholder meeting, etc. set forth  in the relevant item is an
Organizational Meeting or class Organizational Meeting" in Article 831, paragraph

(1) shall be deemed to be replaced with "members, directors, auditors or liquidators
(or, members, directors, executive officers or liquidators in a company with
Committees), or prospective members, directors at incorporation (referring to the
directors at incorporation set forth in Article 30  -10, paragraph (1) of the Insurance
Business Act; hereinafter the same shall apply in this paragraph) or com pany
auditors at incorporation (referring to the company auditors at incorporation set
forth in paragraph (1) of that Article; hereinafter the same shall apply in this
paragraph) of a Mutual Company;" and the term" directors, company auditors or
liquidator s (including a person who has the rights and obligations of a director,
company auditor or liquidator pursuant to the provision of Article 346, paragraph (1)



(including the cases where it is applied mutatis mutandis pursuant to Article 479,
paragraph (4)) where the resolution is a resolution of the shareholders meeting or
class meeting, and including directors at incorporation or company auditors at
incorporation where the resolution is a resolution of the Organizational Meeting or
class Organizational Meet ing" in the same paragraph of the Companies Act shall be
deemed to be replaced with "directors, company auditors, liquidators, directors at
incorporation or company auditors at incorporation;", and any other necessary
technical change in interpretation sha Il be specified by a Cabinet Order.

(Reporting of Matters Regarding Incorporation)

Article 30 -9 (1) The incorporators shall report matters regarding the incorporation

of a Mutual Company to the Organizational Meeting.

(2) In the cases listed in the follow ing items, the incorporators shall submit or
provide to the Organizational Meeting the document or electromagnetic record that
describes or records the matters specified in the items:

(i) Where the articles of incorporation provide for the matters listed i n the items of
Article 24, paragraph (1) (excluding the matters specified in the items of Article 33,
paragraph (10) of the Companies Act in the cases listed in such items as applied
mutatis mutandis pursuant to Article 24, paragraph (2)) : the content of t he report
set forth in Article 33, paragraph (4) as applied mutatis mutandis pursuant to
Article 24, paragraph (2) which is to be submitted by the inspector under Article 33,
paragraph (2) as applied mutatis mutandis pursuant to Article 24, paragraph (2);

and

(i) In the case listed in Article 33, paragraph (10), item (iii) of the Companies Act as
applied mutatis mutandis pursuant to Article 24, paragraph (2) : the content of the
verification provided in Article 33, paragraph (10), item (iii) of t hat Act as applied
mutatis mutandis pursuant to Article 24, paragraph (2).

(Election, etc. of Directors at Incorporation, etc.)

Article 30 -10 (1) The election of the directors at incorporation (referring to the
persons who become directors at the incorporation of a Mutual Company; the same
shall apply hereinafter), accounting advisors at incorporation (referring to the
persons who become accounting advisors at the incorporation of a Mutual Company;
the same shall apply hereinafter), auditors at incorporation (referri ng to the persons
who become company auditors at the incorporation of a Mutual Company; the same
shall apply hereinafter) and accounting auditors at incorporation (referring to the
persons who become accounting auditors at the incorporation of a Mutual Com  pany;
the same shall apply hereinafter) shall be made by a resolution of the Organizational
Meeting.

(2) Three or more persons shall be elected as directors at incorporation.

(3) Three or more persons shall be elected as auditors at incorporation where the
Mutual Company to be incorporated is a company with a board of company auditors



(referring to a Stock Company or Mutual Company which has a board of company
auditors; the same shall apply hereinafter).

(4) A person who is precluded from being a director, accounting advisor, company
auditor or accounting auditor of the Mutual Company after its establishment,
pursuant to the provision of Article 8 -2, paragraph (2), Article 53 -2, paragraph (1)
(including the cases where it is applied mutatis mutandis pursuant to Article 53 -5,
paragraph (1)), Article 333, paragraph (1) or (3) of the Companies Act as applied
mutatis mutandis pursuant to Article 53 -4, or Article 337, paragraph (1) or (3) of
that Act as applied mutatis mutandis pursuant to Article 53 -7 may not be elected as
director at incorporation, accounting advisor at incorporation, auditor at
incorporation or accounting auditor at incorporation, respectively.

(5) Directors at incorporation, accounting advisors at incorporation, auditors at
incorporation or acc ounting auditors at incorporation who are elected pursuant to
the provision of paragraph (1) may be dismissed by a resolution of the
Organizational Meeting at any time prior to the establishment of the Mutual
Company.

(6) The provision of Article 47 (Appoi ntment, etc. of Representative Directors at
Incorporation) of the Companies Act shall apply mutatis mutandis to the
appointment and removal of the representative director at incorporation (referring

to the person who becomes representative director at the incorporation of a Mutual
Company; the same shall apply hereinafter) of a Mutual Company (other than a
company with Committees); and the provision of Article 48 (Appointment of
Committee Members at Incorporation) of that Act shall apply mutatis mutandis to

the appointment of committee members at incorporation (referring to the persons
who become committee members at the incorporation of a Mutual Company; the
same shall apply hereinafter) of a Mutual Company (limited to a company with
Committees), the electi on of its executive officers at incorporation (referring to the
persons who become executive officers at the incorporation of a Mutual Company;
the same shall apply hereinafter) and the appointment of its representative
executive officer at incorporation ( referring to the person who becomes
representative executive officer at the incorporation of a Mutual Company; the same
shall apply hereinafter), and the removal and dismissal of those persons,
respectively. In this case, any other necessary technical chan ge in interpretation
shall be specified by a Cabinet Order.

(Investigation by Directors at Incorporation, etc.)

Article 30 -11 (1) The directors at incorporation (referring to the directors at
incorporation and auditors at incorporation where the Mutual Co mpany to be
incorporated is a company with auditors (referring to a Stock Company or Mutual
Company that has company auditors; the same shall apply hereinafter)) shall
investigate the following matters without delay after their election:



(i) That, with res pect to the properties contributed in kind, etc. in the cases listed in
Article 33, paragraph (10), item (i) or (ii) of the Companies Act as applied mutatis
mutandis pursuant to Article 24, paragraph (2) (if listed in Article 33, paragraph
(10), item (ii) as applied mutatis mutandis pursuant to Article 24, paragraph (2),
limited to the securities under such item), the value indicated or recorded in the
articles of incorporation is reasonable;

(i) That the verification provided for in Article 33, paragraph (10), item (iii) of the
Companies Act as applied mutatis mutandis pursuant to Article 24, paragraph (2) is
appropriate;

(iif) That the funds solicited at the incorporation of the Mutual Company have been
fully subscribed for;

(iv) That the payments pursuan t to the provision of Article 30 -3, paragraph (1) have
been completed;

(v) That the number of prospective members is no less than one hundred (100); and
(vi) That, in addition to the matters listed in the preceding five items, the procedures

for the incorporation of the Mutual Company do not violate applicable laws and
regulations or the articles of incorporation.

(2) The provisions of Article 93, paragraphs (2) and (3) (Investigation by Directors at
Incorporation), and Article 94 (Special Provisions in Case Directors at Incorporation
are Incorporators) of the Companies Act shall apply mutatis mutandis to the
investigation under the preceding paragraph. In this case, any other necessary
technical change in interpretation shall be specified by a Cabinet Order.
(Amendment, etc. in the Articles of Incorporation at Incorporation)

Article 30 -12 (1) The incorporators may not effect any amendment in the articles of
incorporation once the notice under Article 29, paragraph (2) is given,
notwithstanding the pro vision of Article 33, paragraph (9) of the Companies Act as
applied mutatis mutandis pursuant to Article 24, paragraph (2).

(2) Notwithstanding the provision of Article 30, paragraph (2) of the Companies Act

as applied mutatis mutandis pursuant to Article 23, paragraph (4), the articles of
incorporation may be amended by a resolution of the Organizational Meeting.

(3) Where the Organizational Meeting has adopted a resolution to amend the articles

of incorporation in a manner that modifies any of the matters listed in the items of
Article 24, paragraph (1), the incorporators may resign from their offices, provided
that they do so within two weeks of the adoption of the resolution.

(Timing of Establishment)

Article 30 -13 (1) A Mutual Company shall be establis hed by making a registration
of incorporation at the location of its principal office.

(2) A person who has submitted the document set forth in Article 30 -7, paragraph (2)
shall, without delay following the establishment of the Mutual Company and after

the Mutual Company has received the license prescribed in Article 3, paragraph (1)



or made a registration under Article 272, paragraph (1), apply for an insurance
contract with the Mutual Company.

(Application mutatis mutandis of the Companies Act)

Article 30 -14 The provisions of Part I, Chapter |, Section 8 (excluding Article 52,
paragraph (2), item (ii)) (Liability of Incorporators) and Article 103, paragraph (2)
(Liabilities of Incorporators) of the Companies Act shall apply mutatis mutandis to

the liabil ities of incorporators, directors at incorporation or auditors at incorporation

of a Mutual Company. In this case, the term "(in this paragraph and in item (ii)
excluding those who contributed in kind under Article 28, item (i) or the assignor of
the properties under item (ii) of the same Article)" in Article 52, paragraph (2)
(Liability for Insufficiency of Value of Properties Contributed) of that Act shall be
deemed to be replaced with "(excluding the assignor of the properties under Article
24, paragraph (1), item (i) of the Insurance Business Act)"; the term "Article 28, item

(i) or (ii)" in Article 52, paragraph (2), item (i) shall be deemed to be replaced with
"Article 24, paragraph (1), item (i) of the Insurance Business Act;" the term "Article
33, paragraph (10), item (iii)" in Article 52, paragraph (3) shall be deemed to be
replaced with "Article 33, paragraph (10), item (iii) as applied mutatis mutandis
pursuant to Article 24, paragraph (2) of the Insurance Business Act;" and in Article
103, paragra ph (2) of that Act, the term "In cases where the solicitation under Article
57, paragraph (1) is carried out,"” shall be deemed to be deleted, and the terms "such
solicitation" and "the preceding paragraph” shall be deemed to be replaced with
"solicitation under Article 27 or Article 30 -6, paragraph (1) of the Insurance
Business Act" and "Article 52, paragraph (2) (excluding item (ii))," respectively; any
technical change in interpretation shall be specified by a Cabinet Order.

(Claim Seeking Nullification o f Incorporation)

Article 30 -15 The provisions of Article 828, paragraph (1) (limited to the segment
pertaining to item (i)) and paragraph (2) (limited to the segment pertaining to item
() (Claim Seeking Nullification of Acts Related to Organization of Co mpany), Article
834 (limited to the segment pertaining to item (i)) (Defendant), Article 835,
paragraph (1) (Jurisdiction of claim), Article 836, paragraphs (1) and (3) (Order to
Furnish Security), Article s 837 to 839 inclusive (Compulsory Consolidation of Oral
Arguments, Scope of Effect of Judgment in Favor of Claim, Effect of Judgment of
Nullity or Recession), Article 846 (Liability for Damages in Case of Defeat of
Plaintiff), and Article 937, paragraph (1) (limited to the segment pertaining to item

(), (8)) (Commission of Registration by Judicial Decision) of the Companies Act shall
apply mutatis mutandis to a claim seeking nullification of the incorporation of a
Mutual Company. In this case, the term "shareholders, etc. (referring to
shareholders, direc tors or liquidators (or, shareholders, directors, auditors or
liquidators in a company with auditors, or shareholders, directors, executive officers

or liguidators in a company with Committees); hereinafter the same shall apply in



this Section)" in Article 828, paragraph (2), item (i) of that Act shall be deemed to be
replaced with "members, directors, company auditors or liquidators (or members,
directors, executive officers, or liquidators in a company with Committees)"; any
other necessary technical chan ge in interpretation shall be specified by a Cabinet
Order.

Subsection 3 Rights and Obligations of Members

(Obligations of Members)

Article 31 The obligations of a member shall be limited to the amount of his/her
insurance premium payments.

(Notice and De mand)

Article 32 (1) It shall be sufficient for a notice or demand to an Applicant for
membership, or member of a Mutual Company to be sent to the place or contact
address notified by the Applicant or member to the incorporators or Mutual
Company; provide d, however, that this shall not apply to a notice or demand on any
matter pertaining to the insurance relationship.

(2) The notice or demand in the main clause of the preceding paragraph shall be
deemed to have arrived at the time when such notice or deman d should normally
have arrived.

(3) The provisions of the main clause of paragraph (1) and the preceding paragraph
shall apply mutatis mutandis to the cases where a document is delivered to the
members in giving a notice under Article 299, paragraph (1) of  the Companies Act as
applied mutatis mutandis pursuant to Article 41, paragraph (1) or where the
matters to be described in such document are provided by electromagnetic means. In
this case, the term "to have arrived" in the preceding paragraph shall be d eemed to
be replaced with "to have been effected by delivery of such document or provision of
such matters by electromagnetic means"; and any other necessary technical change
in interpretation shall be specified by a Cabinet Order.

(Members List)

Article 3 2-2 (1) A Mutual Company shall, pursuant to the provisions of a Cabinet
Office Ordinance, prepare a members list and describe therein or record thereon the
matters specified by a Cabinet Office Ordinance as matters required for such
members list.

(2) A Mu tual Company shall keep its members list at its principal office.

(3) A member or creditor may make the following requests at any time during the
business hours of the Mutual Company. In this case, however, the member or
creditor shall disclose the reason for his/her request:

(i) Where the members list is prepared in writing, a request to investigate or copy
the written document; or

(i) Where the members list is prepared in the form of electromagnetic record, a
request to investigate or copy anything that  displays the matters recorded on such



electromagnetic record in a manner specified by a Cabinet Office Ordinance.

(4) A Mutual Company may not reject any request made under the preceding
paragraph unless:

() The member or creditor making such request (her einafter referred to as
"Requestor" in this paragraph) does so with any other intent than to inspect matters
regarding the protection or exercise his/her rights;

(ii) The Requestor makes a request with the intent to preclude the Mutual Company
from carrying out its business activities or to harm the common interest of the
members;

(iii) The Requestor carries on, or engages in, any business that is substantially in a
competitive relationship with the business of the Mutual Company;

(iv) The Requestor makes a request with the intent to inform a third Party of any
fact obtained by investigating or copying the members list for material gain; or

(v) The Requestor has, within the past two years, informed a third Party of any fact
obtained by investigating o r copying the members list for material gain.

(Reference Date)

Article 33 (1) For the purpose of identifying the persons who shall exercise their
rights as members, a Mutual Company may deem the persons who enjoy its
membership on a certain date within fo ur months prior to the date of exercising such
rights as the members who shall exercise said rights.

(2) A Mutual Company that has fixed the "certain date" set forth in the preceding
paragraph shall give public notice of such date no later than two weeks b efore the
date; provided, however, that this shall not apply to the cases where said date is
fixed by the articles of incorporation.

(3) The rights set forth in paragraph (1) shall not include any right provided for
otherwise in this Act or the rights spec ified by a Cabinet Order such as the right to
distribution of surplus.

(Giving Benefits on Exercise of Member's Rights or General Representative's Rights)
Article 33 -2 (1) A Mutual Company shall not give property benefits to a person
regarding the exercis e of his/her member's rights or general representative's rights
(limited to benefits given on the account of the Mutual Company or its de facto
Subsidiary Company (referring to a juridical person whose management is deemed
to be controlled by the Mutual Co mpany pursuant to the provisions of a Cabinet
Office Ordinance, such as a Stock Company in which the Mutual Company holds a
majority of the voting rights of all shareholders; the same shall apply hereinafter).

(2) The provisions of Article 120, paragraphs (2) to (5) inclusive (Giving Benefits on
Exercise of Shareholder's Right) of the Companies Act shall apply mutatis mutandis
to the case set forth in the preceding paragraph; and the provisions of Part VII,
Chapter II, Section 2 (excluding Article 847, para graph (2), Article 849, paragraph
(5), and Article 851, paragraph (1), item (i) and paragraph (2)) (Lawsuit for



Responsibility, etc. in Stock Company) of that Act shall apply mutatis mutandis to a
lawsuit for the return of benefits under Article 120, parag raph (3) of that Act as
applied mutatis mutandis pursuant to this paragraph, respectively. In this case, the
term "paragraph (1)" in Article 120, paragraphs (3) and (4) of that Act shall be
deemed to be replaced with "Article 33 -2, paragraph (1) of the Ins urance Business
Act”; the term "all shareholders” in Article 120, paragraph (5) shall be deemed to be
replaced with "all members"; the term "shareholder who has been holding shares
(other than a holder of share less than one unit who may not exercise his/h  er rights
pursuant to the provision of the articles of incorporation under Article 189,
paragraph (2))" in Article 847, paragraph (1) (Lawsuit for Responsibility, etc.) of that

Act shall be deemed to be replaced with "person who has been a member"; and the
term "shareholder" in Article 847, paragraphs (3) to (5) inclusive and (7) shall be
deemed to be replaced with "member"; and any other necessary technical change in
interpretation shall be specified by a Cabinet Order.

(Grounds for Withdrawal)

Article 34 (1) A member shall withdraw on any of the following grounds:

(i) Termination of insurance relationship; or

(ii) Occurrence of an event specified in the articles of incorporation.

(2) In case of a member's death (excluding the cases where the death falls u nder the
items of the preceding paragraph) or a member's extinction due to merger, the heir

or any other general successor to the member shall assume the rights and
obligations of the member.

(3) Where two or more general successors (referring to general s uccessors by
inheritance and limited to those who have not effected the payment of insurance
premiums in whole or in part; hereinafter the same shall apply in this paragraph)
exist to the deceased or extinct member set forth in the previous paragraph, the
general successors shall assume the obligation of effecting the insurance premium
payments jointly and severally.

(4) When two or more general successors (limited to general successors by
inheritance; hereinafter the same shall apply in this paragraph), ex ist for the
deceased or extinct member, the general successors may not exercise the member's
rights that they have assumed, unless they appoint one person who exercises such
rights.

(Claim for Refund)

Article 35 A withdrawn member may, pursuant to the ter ms of the articles of
incorporation or insurance contract, claim refund of the money associated with
his/her rights; provided, however, that this shall not apply to the cases where the
withdrawn member is replaced by another person.

(Prescription)

Article 36 The claim for refund set forth in the preceding Article shall lapse by



prescription, unless exercised within two years.

Subsection 4 Organs

Division 1 General Meeting of Members

(Voting Right)

Article 37 Each member shall be entitled to one vote in th e general meeting of
members.

(Authority of General Meeting of Members)

Article 37 -2 The general meeting of members may resolve only the matters
provided for in this Act and the matters provided for in the articles of incorporation.
(Resolution of General Meeting of Members)

Article 37 -3 (1) Unless otherwise provided for in this Act or the articles of
incorporation, a resolution of the general meeting of members shall be adopted by a
majority of the votes held by the attending members in a session where half or more
of the members are present.

(2) The general meeting of members may not adopt a resolution on any other matter
than matters listed in Article 298, paragraph (1), item (ii) of the Companies Act as
applied mutatis mutandis pursuant to Article 41 , paragraph (1); provided, however,
that this shall not apply to a request for the appointment of a person set forth in
Article 316, paragraph (1) or (2) of that Act as applied mutatis mutandis pursuant to
Article 41, paragraph (1), or for the attendance o f the accounting auditors set forth
in Article 398, paragraph (2) of that Act as applied mutatis mutandis pursuant to
Article 53 -23.

(Right to Demand Convocation of General Meeting of Members)

Article 38 (1) Members having consecutively for the preceding  six months or more
(or, in cases where shorter period is prescribed in the articles of incorporation, such
period) not less than three thousandths (or in cases where lesser proportion is
prescribed in the articles of incorporation, such proportion) of the total membership,
or three thousand (or in cases where smaller number is prescribed in the articles of
incorporation) or more members of a Mutual Company (or, in mutual Small Amount
and Short Term Insurance Providers specified by a Cabinet Order (hereinaf ter
referred to as "Specified Mutual Company"), members equal to or exceeding the
number specified by a Cabinet Order), who have been members of the Mutual
Company, may demand the directors by showing the matters which shall be the
purpose of the sharehold ers meeting (limited to matters on which the general
meeting of members may adopt a resolution; hereinafter the same shall apply in this
Division) and the reason of the calling, that they call the shareholders meeting.

(2) In the following cases, the memb ers who made the demand pursuant to the
provisions of the preceding paragraph may call the general meeting of members with
the permission of the court.

(i) In cases where the calling procedure is not effected without delay after the



demand pursuant to the provisions of the preceding paragraph; or

(i) In cases where the notice for the calling of the general meeting of members which
designates, as the date of the general meeting of members, a date falling within the
period of eight weeks (or in cases where any period less than that is provided for in
the articles of incorporation, such period) from the day of a demand pursuant to the
provision of the preceding paragraph, is not given.

(3) The provisions of Article 868, paragraph (1) (Jurisdiction of Non  -Contentious
Cases), Article 869 (Showing of Prima Facie Evidence), Article 871 (Supplementary
Note of Reasons), Article 874 (limited to the segment pertaining to item (iv))
(Restrictions on Appeal), Article 875 (Exclusion from Application of Provisions of Act
on Procedures for Non -Contentious Cases) and Article 876 (Supreme Court Rules) of
the Companies Act shall apply mutatis mutandis to the previous paragraph. In this
case, any other necessary technical change in interpretation shall be specified by a
Cabinet Order.

(Right to Submit Proposal)

Article 39 (1) Members having consecutively for the preceding six months or more
(or, in cases where shorter period is prescribed in the articles of incorporation, such
period) no less than one thousandth (or in cases w here lesser proportion is
prescribed in the articles of incorporation, such proportion) of the total membership,

or one thousand (or in case where smaller number is prescribed by the articles of
incorporation) or more members of a Mutual Company (or, in a Specified Mutual
Company, members equal to or exceeding the number prescribed by a Cabinet Order),
who have been members of the Mutual Company, may demand the directors to
include certain items (limited to matters on which the general meeting of members
may adopt a resolution) in the agenda for the general meeting of members. In this
case, the demand shall be submitted no later than eight weeks (or any shorter period
prescribed by the articles of incorporation) prior to the date of the general meeting of
members.

(2) Amember may submit a proposal at the general meeting of members with respect
to any agenda item for the meeting; provided, however, that this shall not apply to
the cases where the proposal is in violation of any applicable law or regulation or the
articles of incorporation, or where three years have not elapsed since the day on
which an essentially identical proposal was not approved by at least one tenth (1/10)

of the membership (or any smaller proportion prescribed by the articles of
incorpor ation) in the general meeting of members.

(3) Members representing at least one thousandth (or any smaller proportion
prescribed by the articles of incorporation) of the total membership, or one thousand
(or any smaller number prescribed by the articles of  incorporation) or more members
of a Mutual Company (or, in a Specified Mutual Company, members equal to or
exceeding the number specified by a Cabinet Order set forth in paragraph (1)), who



have been members of the Mutual Company without interruption for the preceding
six months (or any shorter period prescribed by the articles of incorporation), may
demand the directors that, no later than eight weeks (or any shorter period
prescribed by the articles of incorporation) prior to the date of the general meet ing of
members, members be notified of the outline of any proposal to be submitted by said
member with respect to an agenda item of the meeting (or, where a notice is to be
given under Article 299, paragraph (2) (excluding the items (i) and (ii)) or (3) of the
Companies Act as applied mutatis mutandis pursuant to Article 41, paragraph (1),
such outline be described in, or recorded on, that notice); provided, however, that
this shall not apply to the cases where the proposal is in violation of any applicable
law or regulation or the articles of incorporation, or where three years have not
elapsed since the day on which an essentially identical proposal was not approved by
at least one tenth of the membership (or any smaller proportion prescribed by the
articl es of incorporation) in the general meeting of members.

(Right to Demand Election of Inspector of General Meeting of Members)

Article 40 (1) A Mutual Company or members representing at least one thousandth

(or any smaller proportion prescribed by the arti  cles of incorporation) of the total
membership, or one thousand (or any smaller number prescribed by the articles of
incorporation) or more members of a Mutual Company (or, in a Specified Mutual
Company, members equal to or exceeding the number specified b y a Cabinet Order
set forth in paragraph (1) of the preceding Article), who have been members of the
Mutual Company without interruption for the preceding six months (or any shorter
period prescribed by the articles of incorporation), may file a petition w ith the court,
prior to the session of the general meeting of members, for the election of an
inspector who shall be retained to investigate the convocation procedures and
method of resolution relating to such meeting.

(2) The provisions of Article 306, paragraphs (3) to (7) inclusive (Election of
Inspector on Calling Procedures of Shareholders Meeting) and Article 307
(Determination by The Court of the Calling of Shareholders Meeting) of the
Companies Act shall apply mutatis mutandis to the preceding par  agraph. In this
case, the term "preceding two paragraphs” in Article 306, paragraph (3) of that Act
shall be deemed to be replaced with "Article 40, paragraph (1) of the Insurance
Business Act"; the term "Stock Company" in Article 306, paragraphs (4) and ( 7) shall
be deemed to be replaced with "Mutual Company"; the term "shareholders meeting"
in Article 307 of that Act shall be deemed to be replaced with "general meeting of
members"; and the term "shareholders" in Article 307, paragraph (1), item (ii) of th at
Act shall be deemed to be replaced with "members"; any other necessary technical
change in interpretation shall be specified by a Cabinet Order.

(3) The provisions of Article 868, paragraph (1) (Jurisdiction of Non  -Contentious
Cases), Article 870 (limi ted to the segment pertaining to item (ii)) (Hearing of



Statements), Article 871 (Supplementary Note of Reasons), Article 872 (limited to
the segment pertaining to item (iv)) (Immediate Appeal Against Ruling), Article 874
(limited to the segment pertaining  to item (i)) (Restrictions on Appeal), Article 875
(Exclusion from Application of Provisions of Act on Procedures for Non  -Contentious
Cases) and Article 876 (Supreme Court Rules) of the Companies Act shall apply
mutatis mutandis to the preceding two parag raphs. In this case, any other necessary
technical change in interpretation shall be specified by a Cabinet Order.

(Application mutatis mutandis of Companies Act)

Article 41 (1) The provisions of Article 296 (Calling of Shareholders Meeting),
Article 298 (excluding the proviso to paragraphs (2) and (3)) (Determination to Call
Shareholders Meeting), Article 299 (excluding items of paragraph (2)) (Notice of
Calling of Shareholders' Meetings), Article 300 to 302 inclusive (Omission of Calling
Procedures, Givi ng of Reference Documents for Shareholders Meeting and Voting
Forms), Article 310 to 312 inclusive (Proxy Voting, Voting in Writing, Voting by
Electromagnetic Method), Article 314 to 317 inclusive (Accountability of Directors,
etc., Authority of Chairperso n, Investigation of Materials Submitted to the
Shareholders Meeting, Resolution for Postponement or Adjournment), Article 318
(excluding paragraph (5)) (Minutes), Article 319 (excluding paragraph (4)) (Omission

of Resolution of Shareholders Meetings) and A rticle 320 (Omission of Reports to
Shareholders Meetings) of the Companies Act shall apply mutatis mutandis to the
general meeting of members of a Mutual Company. In this case, the terms "Stock
Company" and "company with board of directors" in those provis ions shall be deemed
to be replaced with "Mutual Company"; the term "head office" in those provisions
shall be deemed to be replaced with "principal office"; the term "operating hours" in
those provisions shall be deemed to be replaced with "business hours "; the term
"Annual shareholders meeting" in Article 296, paragraph (1) of that Act shall be
deemed to be replaced with "Annual general meeting of members"; the term
"paragraph (4) of the following Article" in Article 296, paragraph (3), and the term
"paragraph (4) of the preceding Article" in Article 298, paragraphs (1) and (4) of that
Act shall be deemed to be replaced with "Article 38, paragraph (2) and Article 50,
paragraph (2) of the Insurance Business Act"; the term "(excluding shareholders who
may not exercise their votes on all matters which may be resolved at a shareholders
meetings. The same shall apply in the following Article to Article 302 inclusive)" in
Article 298, paragraph (2) shall be deemed to be deleted; the term "two weeks (or one
week if the Stock Company is not a Public Company, except in cases where the
matters listed in paragraph (1), item (iii) or (iv) of the preceding Article are decided,

(or if a shorter period of time is provided for in the articles of incorporation in cases
where the Stock Company is a Stock Company other than the Company with Board
of Directors, such shorter period of time))" in Article 299, paragraph (1) of that Act
shall be deemed to be replaced with "two weeks"; the term "in the following cases" in



Article 299 , paragraph (2) shall be deemed to be deleted; the term "Reference
Document for Shareholders Meeting" in Articles 301 and 302 of that Act shall be
deemed to be replaced with "reference document for general meeting of members";
the term "shareholders (exclu ding the shareholders who may not exercise their votes
on all matters which may be resolved at the shareholders meeting under the
preceding paragraph. The same shall apply hereinafter in paragraph (4) of the
following Article and in Article 312, paragraph (5))" in Article 310, paragraph (7) of
that Act shall be deemed to be replaced with "members"; the term "Article 297" in
Article 316, paragraph (2) of that Act shall be deemed to be replaced with "Article 38
of the Insurance Business Act"; the term "branch  offices" in Article 318, paragraph
(3) of that Act shall be deemed to be replaced with "secondary offices"; and the term
"all shareholders (limited to those who may exercise their votes with respect to such
matter)" in Article 319, paragraph (1) of that A ct shall be deemed to be replaced with
"all members"; any other necessary technical change in interpretation shall be
specified by a Cabinet Order.

(2) The provisions of Article 830 (Action for Declaratory Judgment on Nonexistence
or Nullity of Resolution of Shareholders Meeting, etc.), Article 831 (Lawsuit for
Rescission of Resolution of Shareholders Meeting, etc.), Article 834 (limited to the
segment pertaining to items (xvi) and (xvii)) (Defendant), Article 835, paragraph (1)
(Jurisdiction of Claim), Ar ticles 836, paragraphs (1) and (3) (Order to Furnish
Security), Article 837 (Compulsory Consolidation of Oral Arguments), Article 838
(Scope of Effect of Judgment in Favor of Claim), Article 846 (Liability for Damages in
Case of Defeat of Plaintiff), and A rticle 937, paragraph (1) (limited to the segment
pertaining to item (i), (g)) (Commission of Registration by Judicial Decision) of the
Companies Act shall apply mutatis mutandis to an action for declaratory judgment
on nonexistence or nullity, or a lawsui t for rescission, of a resolution of the general
meeting of members of a Mutual Company. In this case, the term "shareholders, etc.
(or shareholders, etc., shareholders at incorporation, directors at incorporation or
company auditors at incorporation, wher e the shareholders meeting, etc. set forth in
the relevant item is the Organizational Meeting or class organizational meeting)" in
Article 831, paragraph (1) of that Act shall be deemed to be replaced with "members,
directors, company auditors or liquidato rs of a Mutual Company (or, in a company
with Committees, members, directors, executive officers or liquidators)"; and the
term "directors, company auditors or liquidators (including a person who assumes
the rights and obligations of a director, company au ditor or liquidator pursuant to
the provision of Article 346, paragraph (1) (including the cases where it is applied
mutatis mutandis pursuant to Article 479, paragraph (4)), where the relevant
resolution is that of the shareholders meeting or class meetin g, or including
directors at incorporation or company auditors at incorporation, where the relevant
resolution is that of the Organizational Meeting or class organizational meeting)" in



Article 831, paragraph (1) of that Act shall be deemed to be replaced  with "directors,
company auditors or liquidators (including a person who assumes the rights and
obligations of a director, company auditor or liquidator pursuant to the provision of
Article 53 -12, paragraph (1) of the Insurance Business Act (including the cases
where it is applied mutatis mutandis pursuant to Article 180 -5, paragraph (4) of that
Act)"; any other necessary technical replacement of terms shall be specified by a
Cabinet Order.

Division 2 General Meeting

(Establishment of General Meeting and Ge neral Representative's Term of Office,
etc.)

Article 42 (1) A Mutual Company may, pursuant to the provisions of its articles of
incorporation, establish an organ composed of the general representatives elected
from among its members (hereinafter referred to as "General Meeting"), in lieu of the
general meeting of members.

(2) The articles of incorporation set forth in the preceding paragraph shall specify
the matters prescribed by a Cabinet Office Ordinance, such as the number, term of
office, and method o f election of general representatives.

(3) The term of office of a general representative shall not exceed four years.

(Voting Right of General Representative)

Article 43 Each general representative shall be entitled to one vote in the General
Meeting.

(Authority of General Meeting)

Article 43 -2 (1) The General Meeting may resolve only the matters provided for in
this Act and the matters provided for in the articles of incorporation.

(2) Any provision in the articles of incorporation to the effect that th e directors,
executive officers, board of directors or any other organ than the General Meeting of
members or General Meeting may decide on a matter which requires a resolution of
the General Meeting of members (or General Meeting, where the company has su ch
meeting) pursuant to the provisions of this Act shall be null and void.

(Method of Adopting, etc. Resolution of General Meeting)

Article 44 (1) Unless otherwise provided for in this Act or the articles of
incorporation, a resolution of the General Meeting shall be adopted by a majority of
the votes held by the attending general representatives in a session where half or
more of the general representatives are present.

(2) The General Meeting may not adopt a resolution on any other matter than
matte rs listed in Article 298, paragraph (1), item (ii) of the Companies Act as applied
mutatis mutandis pursuant to Article 49, paragraph (1); provided, however, that this
shall not apply to electing the person set forth in Article 316, paragraph (1) or (2) of
that Act as applied mutatis mutandis pursuant to Article 49, paragraph (1), or to
requiring the attendance of accounting auditors under Article 398, paragraph (2) of



that Act as applied mutatis mutandis pursuant to Article 53 -23.

(Proxy Voting)
Article 4 4-2 (1) A general representative may exercise his/her voting right by proxy,
where the articles of incorporation include any provision to that effect. In this case,
such general representative shall designate only one proxy, and the general
representative or proxy shall submit to the Mutual Company a document certifying
the authority of proxy.
(2) Any proxy under the preceding paragraph shall be a general representative.
(3) The provision of Article 310 (excluding paragraphs (1) and (5)) (Proxy Voting) of
the Companies Act shall apply mutatis mutandis to paragraph (1). In this case, the
term "preceding paragraph” in paragraph (2) of that Article and the term "paragraph
(1)" in paragraph (3) of that Article shall be deemed to be replaced with "Article 44 -2,
paragraph (1) of the Insurance Business Act"; the term  "Stock Company" in Article
310, paragraph s (3), (4), (6) and (7) shall be deemed to be replaced with "Mutual
Company"; the term "Article 299, paragraph (3)" in Article 310, paragraph (4) shall
be deemed to be replaced with "Article 299, paragraph (3) as applied mutatis
mutandis pursuant to Article 49, paragraph (1) of the Insurance Business Act"; and
the term "shareholders (excluding the shareholders who may not exercise their votes
on all matters which may be resolved at the shareholders meeting under the
preceding paragraph. The same shall apply in paragraph (4) of the following Article
and in Article 312, paragraph (5))" in Article 310, paragraph (7) shall be deemed to
be replaced with "members"; any other necessary technical change in interpretation
shall be specified by a Cabinet Order.

(Right to Demand Convocation of General Meeting)
Article 45 (1) Members representing at least three thousandths (or any smaller
proportion prescribed by the article s of incorporation) of the total membership, or
three thousand (or any smaller number prescribed by the articles of incorporation) or
more members of a Mutual Company (or, in a Specified Mutual Company, members
equal to or exceeding the number specified by a Cabinet Order set forth in Article 38,
paragraph (1)), who have been members of the Mutual Company without
interruption for the preceding six months (or any shorter period prescribed by the
articles of incorporation), or nine (or any smaller number pres  cribed by the articles
of incorporation) or more general representatives may demand the directors to
convene a General Meeting by indicating the proposed agenda for the meeting
(limited to matters on which the General Meeting may adopt a resolution;
herein after the same shall apply in this Division) and the reason for the convocation.

(2) In the following cases, a member or a general representative who made a
demand pursuant to the provision of the preceding paragraph may convene the
General Meeting with t he permission of the court.

(i) Where the convening procedure is not effected without delay after a demand



pursuant to the provisions of the preceding paragraph; or

(ii) Where a notice for the convocation of the General Meeting which designates, as
the date of the General Meeting, a date falling within the period of eight weeks (or

any shorter period prescribed by the articles of incorporation) from the day of a
demand pursuant to the provision of the preceding paragraph, is not given.

(3) The provisions of Article 868, paragraph (1) (Jurisdiction of Non -Contentious
Cases), Article 869 (Showing of Prima Facie Evidence), Article 871 (Supplementary
Note of Reasons), Article 874 (limited to the segment pertaining to item (iv))
(Restrictions on Appeal), Articl e 875 (Exclusion from Application of Provisions of Act
on Procedures for Non -Contentious Cases) and Article 876 (Supreme Court Rules) of
the Companies Act shall apply mutatis mutandis to the preceding paragraph. In this
case, any other necessary technical change in interpretation shall be specified by a
Cabinet Order.

(Right to Submit Proposal)

Article 46 (1) Members representing at least one thousandth (or any smaller
proportion prescribed by the articles of incorporation) of the total membership, or
one thousand (or any smaller number prescribed by the articles of incorporation) or
more members of a Mutual Company (or, in a Specified Mutual Company, members
equal to or exceeding the number specified by a Cabinet Order set forth in Article 39,
paragraph (1)), who have been members of the Mutual Company without
interruption for the preceding six months (or any shorter period prescribed by the
articles of incorporation), or three (or any smaller number prescribed by the articles
of incorporation) or more gen eral representatives may demand the directors to
include certain items (limited to matters on which the General Meeting may adopt a
resolution) in the agenda for the General Meeting. In this case, the demand shall be
submitted no later than eight weeks (or  any shorter period prescribed by the articles
of incorporation) prior to the date of the General Meeting.

(2) General representatives may submit a proposal at the General Meeting with
respect to any agenda item for the meeting; provided, however, that th  is shall not
apply to the cases where the proposal is in violation of any applicable law or
regulation or the articles of incorporation, or where three years have not elapsed
since the day on which an essentially identical proposal was not approved by at|  east
one tenth of the general representatives (or any smaller proportion prescribed by the
articles of incorporation) in the General Meeting.

(3) Members representing at least one thousandth (or any smaller proportion
prescribed by the articles of incorpo ration) of the total membership, or one thousand
(or any smaller number prescribed by the articles of incorporation) or more members
of a Mutual Company (or, in a Specified Mutual Company, members equal to or
exceeding the number specified by a Cabinet Ord er set forth in Article 39, paragraph
(1)), who have been members of the Mutual Company without interruption for the



preceding six months (or any shorter period prescribed by the articles of
incorporation), or three (or any smaller number prescribed by the articles of
incorporation) or more general representatives may demand the directors that, no
later than eight weeks (or any shorter period prescribed by the articles of
incorporation) prior to the date of the General Meeting, members be notified of the
outline of any proposal to be submitted with respect to an agenda item of the
meeting (or, where a notice is to be given under Article 299, paragraph (2) (excluding
the items) or (3) of the Companies Act as applied mutatis mutandis pursuant to
Article 49, pa ragraph (1), such outline be described in, or recorded on, that notice);
provided, however, that this shall not apply to the cases where the proposal is in
violation of any applicable law or regulation or the articles of incorporation, or where
three years have not elapsed since the day on which an essentially identical proposal
was not approved by at least one tenth of the general representatives (or any smaller
proportion prescribed by the articles of incorporation) in the General Meeting.

(Right to Deman d Election of Inspector of General Meeting)

Article 47 (1) A Mutual Company, members representing at least one thousandth
(or any smaller proportion prescribed by the articles of incorporation) of the total
membership, or one thousand (or any smaller numb er prescribed by the articles of
incorporation) or more members of a Mutual Company (or, in a Specified Mutual
Company, members equal to or exceeding the number specified by a Cabinet Order
set forth in Article 39, paragraph (1)), who have been members of the Mutual
Company without interruption for the preceding six months (or any shorter period
prescribed by the articles of incorporation), or three (or any smaller number
prescribed by the articles of incorporation) or more general representatives may file

a petition with the court, prior to the session of the General Meeting, for the election

of an inspector who shall be retained to investigate the convocation procedures and
method of resolution relating to such meeting.

(2) The provisions of Article 306, paragraphs (3) to (7) inclusive (Election of
Inspector on Calling Procedures of Shareholders Meeting) and Article 307
(Determination by the Court of the Calling of Shareholders Meeting) of the
Companies Act shall apply mutatis mutandis to the preceding par  agraph. In this
case, the term "preceding two paragraphs” in Article 306, paragraph (3) of that Act
shall be deemed to be replaced with "Article 40, paragraph (1) of the Insurance
Business Act"; the term "Stock Company" in Article 306, paragraphs (4) and ( 7) shall
be deemed to be replaced with "Mutual Company"; the term "shareholders meeting"
in Article 307 of that Act shall be deemed to be replaced with "General Meeting"; and
the term "shareholders" in paragraph (1), item (ii) of that Article shall be deem ed to
be replaced with "general representatives"; any other necessary technical change in
interpretation shall be specified by a Cabinet Order.

(3) The provisions of Article 868, paragraph (1) (Jurisdiction of Non  -Contentious



Cases), Article 870 (limited to the segment pertaining to item (ii)) (Hearing of
Statements), Article 871 (Supplementary Note of Reasons), Article 872 (limited to
the segment pertaining to item (iv)) (Immediate Appeal Against Ruling), Article 874
(limited to the segment pertaining to  item (i)) (Restrictions on Appeal), Article 875
(Exclusion from Application of Provisions of Act on Procedures for Non -Contentious
Cases) and Article 876 (Supreme Court Rules) of the Companies Act shall apply
mutatis mutandis to the preceding two paragraph s. In this case, any other necessary
technical change in interpretation shall be specified by a Cabinet Order.

(Giving, etc. of Reference Documents and Voting Forms for General Meeting)

Article 48 (1) The directors (or, where members or general representa  tives convene
the General Meeting pursuant to the provision of Article 45, paragraph (2), such
members or general representatives; hereinafter the same shall apply in this Article)
shall, when dispatching a notice under Article 299, paragraph (1) of the Co  mpanies
Act as applied mutatis mutandis pursuant to paragraph (1) of the following Article

with relevant changes in interpretation, give the general representatives documents
stating matters of reference for the exercise of votes pursuant to the provisions of a
Cabinet Office Ordinance.

(2) If the directors dispatch notices by electromagnetic means referred to in Article
299, paragraph (3) of the Companies Act as applied mutatis mutandis pursuant to
paragraph (1) of the following Article with relevant chan  ges in interpretation to the
general representatives who have given consent under the same paragraph, the
directors may provide, in lieu of the giving of documents pursuant to the provision of
the preceding paragraph, the matters to be described in such do cument by
electromagnetic means; provided, however, that, if requested by any general
representative, they shall give these documents to such general representative.

(3) Where the matters listed in Article 298, paragraph (1), item (iii) of the
Companies Act as applied mutatis mutandis pursuant to paragraph (1) of the
following Article with relevant changes in interpretation are decided, the directors
shall, when giving a notice under Article 299, paragraph (1) of that Act as applied
mutatis mutandis pursua nt to paragraph (1) of the following Article, provide the
general representatives with documents to be used by the general representatives to
exercise their voting rights (hereinafter referred to as "Voting Forms" in this Article)
pursuant to the provision s of a Cabinet Office Ordinance.

(4) If the directors give a notice by electromagnetic means referred to in Article 299,
paragraph (3) of the Companies Act as applied mutatis mutandis pursuant to
paragraph (1) of the following Article with relevant change s in interpretation to the
general representatives who have given consent under the same paragraph, the
directors may provide, in lieu of the giving of Voting Forms pursuant to the provision
of the preceding paragraph, the matters to be described in such d ocuments by
electromagnetic means; provided, however, that, if requested by any general



representative, the directors shall give their voting form to such general
representative.

(5) Where the matters listed in Article 298, paragraph (1), item (iv) of the
Companies Act as applied mutatis mutandis pursuant to paragraph (1) of the
following Article with relevant changes in interpretation are decided, the directors
shall, when giving a notice to the general representatives who have given consent
under Article 299, paragraph (3) of the Companies Act by electromagnetic means
referred to in the same paragraph, provide the general representatives with the
matters to be indicated in the Voting Forms by such electromagnetic means
pursuant to the provisions of a Cabi net Office Ordinance.

(6) In the cases prescribed in the preceding paragraph, if any general
representative who has not given consent under Article 299, paragraph (3) of the
Companies Act as applied mutatis mutandis pursuant to paragraph (1) of the
follow ing Article with relevant changes in interpretation requests, no later than one
week prior to the date of the General Meeting, for the provision of the matters to be
described in the Voting Form by electromagnetic means, the directors shall,
immediately, p rovide such matters to such general representative by
electromagnetic means pursuant to the provisions of a Cabinet Office Ordinance.

(Application mutatis mutandis of Companies Act)

Article 49 (1) The provisions of Article 296 (Calling of Shareholders Meeting),
Article 298 (excluding paragraphs (2) and (3)) (Determination to Call Shareholders
Meeting), Article 299 (excluding paragraph (2), items (i) and (ii)) (Notice of Calling of
Shareholders' Meetings), Article 300 (Omission of Calling Procedures), Article 311
(Voting in Writing), Article 312 (Voting by Electromagnetic Method), Article 314 to
317 inclusive (Accountability of Directors, etc., Authority of Chairperson,
Investigation o f Materials Submitted to the Shareholders Meeting, Resolution for
Postponement or Adjournment) and Article 318 (excluding paragraph (5)) (Minutes)

of the Companies Act shall apply mutatis mutandis to the General Meeting of a
Mutual Company. In this case, t he terms "Stock Company" and "company with board
of directors" in those provisions shall be deemed to be replaced with "Mutual
Company"; the term "head office" in those provisions shall be deemed to be replaced
with "principal office"; the term "operating hours" in those provisions shall be
deemed to be replaced with "business hours"; the term "shareholder" in those
provisions (excluding Article 298, paragraph (1) (excluding items), Article 298,
paragraph (4), Article 311, paragraph (4), Article 312, paragr  aph (5), Article 314 and
Article 318, paragraph (4)) shall be deemed to be replaced with "general
representative"”; the term "Annual shareholders meeting" in Article 296, paragraph

(1) of that Act shall be deemed to be replaced with "Annual general meeting" ; the
term "paragraph (4) of the following Article" in Article 296, paragraph (3) shall be
deemed to be replaced with "Article 45, paragraph (2) of the Insurance Business



Act"; the terms "paragraph (4) of the preceding Article" and "shareholder" in Article
298, paragraph (1) (excluding the items) and Article 298, paragraph (4) of that Act
shall be deemed to be replaced with "Article 45, paragraph (2) of the Insurance
Business Act" and "member or general representative," respectively; the term "two
weeks (or one week if the Stock Company is not a Public Company, except in cases
where the matters listed in paragraph (1), items (iii) and (iv) of the preceding Article

are decided, (or if a shorter period of time is provided for in the articles of
incorporation i n cases where the Stock Company is a Stock Company other than the
Company with Board of Directors, such shorter period of time))" in Article 299,
paragraph (1) of that Act shall be deemed to be replaced with "two weeks"; the term
"in the following cases" i n Article 299, paragraph (2) shall be deemed to be deleted;
the term "shareholders" in Article 311, paragraph (4) and Article 312, paragraph (5)

of that Act shall be deemed to be replaced with "members"; the terms "by the
shareholders" and "common interest of the shareholders" in Article 314 of that Act
shall be deemed to be replaced with "by the general representatives" and "common
interest of the general representatives,” respectively; the term "Article 297" in
Article 316, paragraph (2) of that Act shall be deemed to be replaced with "Article 45
of the Insurance Business Act"; the term "branch offices" in Article 318, paragraph
(3) of that Act shall be deemed to be replaced with "secondary offices"; and the term
"shareholders" in Article 318, paragraph (4 ) of that Act shall be deemed to be
replaced with "members"; any other necessary technical change in interpretation
shall be specified by a Cabinet Order.

(2) The provisions of Article 830 (Lawsuit for Declaratory Judgment on Nonexistence

or Nullity of Res olution of Shareholders Meeting, etc.), Article 831 (Lawsuit for
Rescission of Resolution of Shareholders Meeting, etc.), Article 834 (limited to the
segment pertaining to items (xvi) and (xvii)) (Defendant), Article 835, paragraph (1)
(Jurisdiction of Cla im), Article 836, paragraphs (1) and (3) (Order to Furnish
Security), Article 837 (Compulsory Consolidation of Oral Arguments, etc.), Article
838 (Scope of Effect of Judgment in Favor of Claim), Article 846 (Liability for
Damages in Case of Defeat of Plain tiff), and Article 937, paragraph (1) (limited to
the segment pertaining to item (i), (g)) (Commission of Registration by Judicial
Decision) of the Companies Act shall apply mutatis mutandis to an action for
declaratory judgment on nonexistence or nullity, or a lawsuit for rescission, of a
resolution of the General Meeting of a Mutual Company. In this case, the term
"shareholders, etc. (or, shareholders, etc., shareholders at incorporation, directors at
incorporation or company auditors at incorporation, wh  ere the shareholders meeting,
etc. set forth in the relevant item is the Organizational Meeting or class
organizational meeting)" in Article 831, paragraph (1) of that Act shall be deemed to
be replaced with "members, directors, company auditors or liquida tors of a Mutual
Company (or, in a company with Committees, members, directors, executive officers



or liquidators)"; and the term "directors, company auditors or liquidators (including

a person who assumes the rights and obligations of a director, company  auditor or
liquidator pursuant to the provision of Article 346, paragraph (1) (including the
cases where it is applied mutatis mutandis pursuant to Article 479, paragraph (4)),
where the relevant resolution is that of the shareholders meeting or class meet ing,
or including directors at incorporation or company auditors at incorporation, where

the relevant resolution is that of the Organizational Meeting or class organizational
meeting)" in the same Article shall be deemed to be replaced with "directors,
company auditors or liquidators (including a person who assumes the rights and
obligations of a director, executive officer or liquidator pursuant to the provision of
Article 53 -12, paragraph (1) of the Insurance Business Act (including the cases
where itis applied mutatis mutandis pursuant to Article 180 -5, paragraph (4) of that
Act)"; any other necessary technical change in interpretation shall be specified by a
Cabinet Order.

(Right to Demand Convocation of General Meeting of Members)

Article 50 (1) Even where a Mutual Company has established a General Meeting
pursuant to the provision of Article 42, paragraph (1), members representing at least
five thousandths (or any smaller proportion prescribed by the articles of
incorporation) of the total membership  (or, in a Specified Mutual Company, members
equal to or exceeding the number specified by a Cabinet Order), who have been
members of the Mutual Company without interruption for the preceding six months

(or any shorter period prescribed by the articles of incorporation), may demand the
directors to convene the General Meeting of members with the purpose of abolishing
the General Meeting or modifying any matter prescribed by the articles of
incorporation pursuant to the provision of paragraph (2) in that Art icle, by
indicating the proposed agenda for the meeting and the reason for the convocation.
(2) In the following cases, the members who made a demand pursuant to the
provision of the preceding paragraph may convene the General Meeting of members
with the p ermission of the court.

(i) Where the convening procedure is not effected without delay after a demand
pursuant to the provisions of the preceding paragraph; or

(i) Where a notice for the convocation of the General Meeting of members which
designates, as the date of the General Meeting of members, a date falling within the
period of eight weeks (or any shorter period provided for in the articles of
incorporation) from the day of a demand pursuant to the provision of the preceding
paragraph, is not given.

(3) The provisions of Article 868, paragraph (1) (Jurisdiction of Non  -Contentious
Cases), Article 869 (Showing of Prima Facie Evidence), Article 871 (Supplementary
Note of Reasons), Article 874 (limited to the segment pertaining to item (iv))
(Restriction s on Appeal), Article 875 (Exclusion from Application of Provisions of Act



on Procedures for Non -Contentious Cases) and Article 876 (Supreme Court Rules) of
the Companies Act shall apply mutatis mutandis to the preceding paragraph. In this
case, any other necessary technical change in interpretation shall be specified by a
Cabinet Order.

(4) Where a resolution modifying any matter prescribed by the articles of
incorporation pursuant to the provision of Article 42, paragraph (2) is adopted by the
General Meeting of members convened pursuant to the provision of the preceding
three paragraphs, the General Meeting may not adopt a resolution amending the
articles of incorporation regarding the matter thus modified, unless three years have
elapsed since the day on which the amendment of the articles of incorporation came
into effect regarding such matter.

Division 3 Establishment of Organs Other than General Meeting of Members and
General Meeting, etc.

(Organs)

Article 51 (1) A Mutual Company shall set up the foll  owing organs:

(i) Board of directors; and

(ii) Company auditors or Committees.

(2) A Mutual Company may set up accounting advisors, a board of company auditors
or accounting auditors pursuant to the provisions of the articles of incorporation.

(3) AMutual Company that is an Insurance Company and a Mutual Company listed
in Article 272 -4, paragraph (1), item (i), (b) (other than a company with Committees)
shall set up a board of company auditors and an accounting auditor.

(4) A company with Committees shall not set up any company auditor.

(5) A company with Committees shall set up accounting auditors.

(Election)

Article 52 (1) Officers (referring to directors, accounting advisors and company
auditors; hereinafter the same shall apply in this Division) and ac counting auditors
shall be elected by a resolution of the General Meeting of members (or General
Meeting, where the company has such meeting; hereinafter the same shall apply in
this Subsection).

(2) In adopting a resolution under the preceding paragraph, substitute officers may
be elected as prescribed by a Cabinet Office Ordinance by way of precaution against
the cases where there are no officers in office or where there is a vacancy which
results in a shortfall in the number of officers prescribed by thi s Act or the articles of
incorporation.

(Relationship between Mutual Company and Officers, etc.)

Article 53 The relationship held by a Mutual Company with its officers and
accounting auditors shall be governed by the provisions on mandate.

(Qualifications , etc. of Directors)

Article 53 -2 (1) Any of the following persons may not act as a director:



(i) A juridical person;

(ii) An adult ward, a person under curatorship, or a person who is similarly treated
under foreign laws and regulations;

(iii) A person w ho has been sentenced to a penalty for having violated the provisions
of this Act, the Companies Act or the Act on General Incorporated Association and
General Incorporated Foundation (Act No. 48 of 2006), or for having committed: a
crime under Article 197 (Crime of False Statement in Securities Registration Report,
etc.), Article 197 -2, items (i) to (x) inclusive or (xiii) (Crime of Solicitation of
Securities by Unregistered Agents. etc.), Article 198, item (viii) (Crime of Violating
Prohibition Order or O rder for Suspension by Court), Article 199 (Crime of Refusal of
Reporting, etc.), Article 200, items (i) to (xii) inclusive or item (xxi) (Crime of
Non-Submission of Correction Report, etc.), Article 203, paragraph (3) (Bribery of
Officer or Staff of Finan cial Instruments Business Operators, etc.) or Article 205,
items (i) to (vi) inclusive, item (xvi) or (xx) (Crime of Non -Submission of Written
Notice, etc. on Specified Solicitation, etc.) of the Financial Instruments and
Exchange Act; a crime under Articl e 549 (Crime of Fraudulent Reorganization),
Article 550 (Crime of Giving Security, etc. to Specific Creditor, etc.), Article 552 to
555 inclusive (Crime of Refusal to Report or Undergo Investigation, etc., Crime of
Destruction of Materials Regarding Condit ions of Business and Property, etc., Crime
of Obstruction of Duties Against Trustee in Bankruptcy, etc.) or Article 557 (Bribery)

of the Act on Special Measures, etc. concerning Reorganization Proceedings for
Financial Institutions, etc. (Act No. 95 of 199 6); a crime under Article 255 (Crime of
Fraudulent Rehabilitation), Article 256 (Crime of Giving Security to Specific
Creditor, etc.), Article 258 to 260 inclusive (Crime of Refusal to Report or Undergo
Investigation, etc., Crime of Destruction of Material s Regarding Conditions of
Business and Property, etc., Crime of Obstruction of Duties Against Supervising
Commissioner, etc.) or Article 262 (Bribery) of the Civil Rehabilitation Act (Act No.
225 of 1999); a crime under Article 65 (Crime of Refusal of Repo rting or Investigation,
etc.), Article 66 (Crime of Obstruction of Duties Against Recognition Trustee, etc.),
Article 68 (Bribery) or Article 69 (Crime of Disposition or Export of Property without
Permission) of the Act on Recognition and Assistance for Fo reign Insolvency
Procedures (Act No. 129 of 2000); a crime under Article 265 (Crime of Fraudulent
Bankruptcy), Article 266 (Crime of Giving Security to Specific Creditor, etc.), Article
268 to 272 inclusive (Crime of Refusal of Explanation or Investigation , etc., Crime of
Refusing to Disclose Important Property, etc., Crime of Destruction of Materials
Regarding Conditions of Business and Property, etc., Crime of Refusal of
Explanation in Hearing, etc., Crime of Obstruction of Duties Against Bankruptcy
Trust ee, etc.), or Article 274 (Bribery) of the Bankruptcy Act (Act No. 75 of 2004), for
whom two years have not elapsed since the day on which the execution of the
sentence was completed or the sentence ceased to be applied; or



(iv) A person who was sentenced to imprisonment or severer punishment for
violating the provisions of laws and regulations other than those provided for in the
preceding item, and who has not completed the execution of the sentence or to whom
the sentence still applies (excluding persons for whom the execution of the sentence
is suspended).
(2) A director of a company with Committees may not concurrently act as a manager
or any other employee of such company with Committees.
(3) A Mutual Company shall have three or more directors.
(Directors' Terms of Office)
Article 53 -3 (1) Directors' terms of office shall continue until the conclusion of the
annual general meeting of members (or annual general meeting, where the company
has such meeting; hereinafter the same shall apply in this Subsection) for the last
business year which ends within two years from the time of their election; provided,
however, that this shall not preclude the shortening of the their terms of office by the
articles of incorporation or by a resolution of the Gener al Meeting of members.
(2) For the purpose of applying the provision of the preceding paragraph to the
directors of a company with Committees, the term "two years" in that paragraph
shall be deemed to be replaced with "one year."
(3) The provision of Artic le 332, paragraph (4) (excluding item (iii)) (Directors' terms
of office) of the Companies Act shall apply mutatis mutandis to the terms of office of
the directors of a Mutual Company. In this case, the term "preceding three
paragraphs" in that paragraph s hall be deemed to be replaced with "Article 53 -3,
paragraphs (1) and (2) of the Insurance Business Act"; any other necessary technical
change in interpretation shall be specified by a Cabinet Order.
(Qualifications, etc. of Accounting Advisors)
Article 53 -4 The provisions of Articles 333 (Qualifications of Accounting Advisors)
and Article 334 (excluding Article 332, paragraph (2) and Article 332, paragraph (4),
item (iii) of the Companies Act as applied mutatis mutandis pursuant to Article 334,
paragraph (1)) (Accounting Advisors' Terms of Office) of the Companies Act shall
apply mutatis mutandis to the accounting advisors of a Mutual Company. In this
case, any other necessary technical change in interpretation shall be specified by a
Cabinet Order.
(Qualif ications, etc. of Company Auditors)
Article 53 -5 (1) The provision of Article 53 -2, paragraph (1) shall apply mutatis
mutandis to the company auditors of a Mutual Company. In this case, any other
necessary technical change in interpretation shall be speci fied by a Cabinet Order.
(2) A company auditor of a Mutual Company may concurrently act neither as a
director, or manager or any other employee of that Mutual Company or its de facto
Subsidiary Company, nor as an executive officer or accounting advisor (0 r, where the
accounting advisor is a juridical person, any member of that juridical person who is



supposed to carry out relevant duties) of such de facto Subsidiary Company.

(3) A company with a board of company auditors shall have three or more company
auditors, of whom half or more shall be outside company auditors (referring to those
company auditors of a Mutual Company who have never been a director, executive
officer or accounting advisor (or, if the accounting advisor is a juridical person, any
member of that juridical person who is supposed to carry out relevant duties), or
manager or any other employee of the Mutual Company or its de facto Subsidiary
Company; the same shall apply hereinafter).

(Company Auditors' Terms of Office)

Article 53 -6 (1) Company auditors' terms of office shall continue until the
conclusion of the annual general meeting of members for the last business year
which ends within four years from the time of their election.

(2) The provisions of Article 336, paragraphs (3) and (4) (limited to the segment
pertaining to item (ii) (Company Auditors' Terms of Office) of the Companies Act
shall apply mutatis mutandis to the company auditors of a Mutual Company. In this
case, the term "paragraph (1)" in paragraph (3) of that Article shall be deemed to be
replaced with "Article 53 -6, paragraph (1) of the Insurance Business Act"; any other
necessary technical change in interpretation shall be specified by a Cabinet Order.
(Qualifications, etc. of Accounting Auditors)

Article 53 -7 The provisions of Article 337 (Qualifications of Accounting Auditors)
and Article 338, paragraphs (1) and (2) (Accounting Auditors' Terms of Office) of the
Companies Act shall apply mutatis mutandis to the accounting auditors of a Mutual
Company; and the provision o f Article 338, paragraph (3) of that Act shall apply
mutatis mutandis to the accounting auditors of a Mutual Company other than that

set forth in Article 53 -14, paragraph (5), respectively. In this case, the term "Article
435, paragraph (2)" in Article 337 , paragraph (3), item (i) of that Act shall be deemed
to be replaced with "Article 54 -3, paragraph (2) of the Insurance Business Act"; any
other necessary technical change in interpretation shall be specified by a Cabinet
Order.

(Dismissal)

Article 53 -8 (1) Officers and accounting auditors of a Mutual Company may be
dismissed at any time by a resolution of the General Meeting of members.

(2) A person dismissed pursuant to the provision of the preceding paragraph shall be
entitled to demand from the Mutual Company compensation for damages arising
from the dismissal, except in cases where there are justifiable reasons for such
dismissal.

(Dismissal of Accounting Auditors by Company Auditors, etc.)

Article 53 -9 (1) The company auditor may dismiss an accountin g auditor if that
accounting auditor:

(i) has breached his/her professional obligations or neglected his/her duties.



(i) has engaged in misconduct inappropriate for an accounting auditor; or

(iii) has difficulty in, or is unable to cope with the execution of his/her duties due to a
mental or physical disorder.

(2) Any dismissal pursuant to the provision of the preceding paragraph shall be
effected by the unanimous consent of all company auditors, where the company has
two or more company auditors.

(3) If an accounting auditor is dismissed pursuant to the provision of paragraph (1),
the company auditor (or, where the company has two or more company auditors, a
company auditor appointed from among themselves) shall report such fact and the
reason for dismissal to the first General Meeting of members convened after the
dismissal.

(4) For the purpose of applying the provisions of the preceding three paragraphs to a
company with a board of company auditors, the term "company auditor" in
paragraph (1) shall be dee med to be replaced with "board of company auditors"; the
term "company auditors, where the company has two or more company auditors" in
paragraph (2) shall be deemed to be replaced with "company auditors"; and the term
"company auditor (or, where the compa ny has two or more company auditors, a
company auditor appointed from among themselves)" in the preceding paragraph
shall be deemed to be replaced with "company auditor appointed by the board of
company auditors."

(5) For the purpose of applying the provi sions of paragraphs (1) to (3) inclusive to a
company with Committees, the term "company auditor" in paragraph (1) shall be
deemed to be replaced with "audit committee"; the term "company auditors, where
the company has two or more company auditors" in par agraph (2) shall be deemed to
be replaced with "Audit Committee Members"; and the term "company auditor (or,
where the company has two or more company auditors, a company auditor appointed
from among themselves)" in paragraph (3) shall be deemed to be repl aced with
"audit committee member appointed by the committee."

(Method of Adopting Resolution for Election, etc. of Officers)

Article 53 -10 Notwithstanding the provisions of Articles 37, paragraph (1) and
Article 44, paragraph (1), resolutions of the  General Meeting of members for the
election or dismissal of officers shall be adopted by a majority (or any larger
proportion prescribed by the articles of incorporation) of the votes held by the
attending members (or, where the company has a General Meeti ng, general
representatives) in a session where half (or any other proportion larger than one
third prescribed by the articles of incorporation) or more of the members (or general
representatives) are present.

(Application mutatis mutandis of Companies Act )

Article 53 -11 The provision of Article 343 (Consent of Company Auditors to
Election of Company Auditors) of the Companies Act shall apply mutatis mutandis



to the election of the company auditors of a Mutual Company; the provision of Article
344 (Consent of Company Auditors to the Election of Accounting Auditors) of that
Act shall apply mutatis mutandis to the election of the accounting auditors of a
Mutual Company; and the provision of Article 345 (Statement of Opinions on
Election of Accounting Advisors , etc.) of that Act shall apply mutatis mutandis to the
statement of opinions regarding the election or dismissal, or resignation of the
accounting advisors, company auditors or accounting auditors of a Mutual Company.
In this case, the term "Article 341" in Article 343, paragraph (4) of that Act shall be
deemed to be replaced with "Article 53 -10 of the Insurance Business Act"; and the
term "Article 298, paragraph (1), item (i)" in Article 345, paragraph (3) of that Act
shall be deemed to be replaced with " Article 298, paragraph (1), item (i) as applied
mutatis mutandis pursuant to Article 41, paragraph (1) or Article 49, paragraph (1)

of the Insurance Business Act"; any other necessary technical change in
interpretation shall be specified by a Cabinet Order

(Measures when Vacancies Arise among Officers, etc.)

Article 53 -12 (1) If and when a Mutual Company has no officers or any vacancy
which results in a shortfall in the number of officers prescribed by this Act or the
articles of incorporation, an officer who retired from office due to expiration of
his/her term of office or resignation shall retain the rights and obligations of an
officer until a newly elected officer (including a person who is to temporarily carry
out the duties of an officer under the f ollowing paragraph) assumes his/her office.
(2) In the case prescribed in the preceding paragraph, the court may, when it finds
necessary, appoint a person to temporarily carry out the duties of an officer, in
response to a petition filed by any interested person.

(3) The court may, when it has appointed a person to temporarily carry out the duties
of an officer under the preceding paragraph, specify the amount of the remuneration
to be paid by the Mutual Company to said person.

(4) If and when a Mutual Com pany has no accounting auditors or any vacancy which
results in a shortfall in the number of accounting auditors prescribed by the articles

of incorporation, and an accounting auditor is not elected without delay, the company
auditor shall appoint a person to temporarily carry out the duties of an accounting
auditor.

(5) The provision of Article 337 of the Companies Act as applied mutatis mutandis
pursuant to Article 53 -7 and the provision of Article 53 -9 shall apply mutatis
mutandis to the person who ist o temporarily carry out the duties of an accounting
auditor under the preceding paragraph. In this case, any other necessary technical
change in interpretation shall be specified by a Cabinet Order.

(6) For the purpose of applying the provision of paragra ph (4) to a company with a
board of company auditors, the term "company auditor” in that paragraph shall be
deemed to be replaced with "board of company auditors."”



(7) For the purpose of applying the provision of paragraph (4) to a company with
Committees, the term "company auditor" in that paragraph shall be deemed to be
replaced with "audit committee."

(8) The provisions of Article 868, paragraph (1) (Jurisdiction of Non  -Contentious
Cases), Article 870 (limited to the segment pertaining to item (ii)) (He aring of
Statements), Article 871 (Supplementary Note of Reasons), Article 872 (limited to
the segment pertaining to item (iv)) (Immediate Appeal Against Ruling), Article 874
(limited to the segment pertaining to item (i)) (Restrictions on Appeal), Article 875
(Exclusion from Application of Provisions of Act on Procedures for Non -Contentious
Cases), Article 876 (Supreme Court Rules) and Article 937, paragraph (1) (limited to
the segment pertaining to item (ii), (a) and (c)) (Commission of Registration by
Judicial Decision) of the Companies Act shall apply mutatis mutandis to paragraphs
(2) and (3). In this case, any other necessary technical change in interpretation shall
be specified by a Cabinet Order.

Division 4 Directors and Board of Directors

(Authority of Directors)

Article 53 -13 (1) The following directors execute the business of the Mutual
Company:

(i) A representative director; and

(i) A director other than a representative director, who is appointed by resolution of
the board of directors as the d irector who is to execute the business of the Mutual
Company.

(2) The directors listed in the items of the preceding paragraph shall report the
status of the execution of his/her duties to the board of directors at least once in
every three months.

(Author ity, etc. of Board of Directors)

Article 53 -14 (1) Board of directors shall be composed of all directors.

(2) Board of directors shall carry out the following duties:

(i) Deciding the execution of the business of the Mutual Company;

(i) Supervising the e xecution of duties by directors; and

(iii) Appointing and removing representative directors.

(3) Board of directors shall appoint the representative director from among the
directors.

(4) Board of directors may not delegate the decision on the execution of important
business such as the following matters to directors.:

(i) The appropriation of and acceptance of assignment of important assets;

(if) Borrowing in a significant large amounts;

(i) The election and dismissal of an important employee including a manager;
(iv) The establishment, modification or abolition of secondary offices and other
important structures;



(v) The matters specified by a Cabinet Office Ordinance as important matters
regarding the solicitation of persons who subscribe for bonds (ref erring to the bonds
as defined in that Article), such as the matter listed in Article 61, item (i);

(vi) Revision of a system necessary to ensure that the execution of duties by directors
complies with laws and regulations and the articles of incorporation , and of any
other system specified by a Cabinet Office Ordinance as a system necessary to
ensure proper activities of a Mutual Company; or

(vii) Exemption from liability under Article 53 -33, paragraph (1) pursuant to the
provisions of the articles of inco rporation under Article 426, paragraph (1) of the
Companies Act as applied mutatis mutandis pursuant to Article 53 -36 with relevant
changes in interpretation.

(5) In a Mutual Company that is an Insurance Company and a Mutual Company
listed in Article 272 -4, paragraph (1), item (i), (b), the board of directors shall decide
on the matters listed in item (vi) of the preceding paragraph.

(Application mutatis mutandis of Companies Act)

Article 53 -15 The provisions of Article 350 (Liability for Damages Caused by  Acts
of Directors), Article 352 (Authority of Persons Who Perform Duties on Behalf of
Directors), Article 354 to 357 inclusive (Apparent Representative Directors, Duty of
Loyalty, Restrictions on Competition and Conflict of Interest Transactions, Director 's
Duty to Report), Article 358 (excluding paragraph (1), item (ii)) (Election of Inspector

of Execution of Operation), Article 359 (Decision by Court to Call Shareholders
Meeting), Article 360, paragraph (1) (Enjoinment of Acts of Directors by
Shareholder s), Article 361 (Remuneration for Directors) and Article 365, paragraph

(2) (Restrictions on Competition and Transactions with Companies with a Board of
Directors) of the Companies Act shall apply mutatis mutandis to the directors of a
Mutual Company; the provisions of Article 349, paragraphs (4) and (5)
(Representatives of Companies), and Article 351 (Measures When Vacancy Arises in
Office of Representative Director) of that Act shall apply mutatis mutandis to the
representative director of a Mutual Compan y; the provisions of Article 868,
paragraph (1) (Jurisdiction of Non -Contentious Cases), Article 869 (Showing of
Prima Facie Evidence), Article 870 (limited to the segment pertaining to item (ii))
(Hearing of Statements), Article 871 (Supplementary Note of Reasons), Article 872
(limited to the segment pertaining to item (iv)) (Immediate Appeal Against Ruling),
Article 874 (limited to the segment pertaining to items (i) and (iv)) (Restrictions on
Appeal), Article 875 (Exclusion from Application of Provisions of Act on Procedures
for Non -Contentious Cases) and Article 876 (Supreme Court Rules) of that Act shall
apply mutatis mutandis to the directors or representative director of a Mutual
Company; and the provision of Article 937, paragraph (1) (limited to the segment
pertaining to item (ii), (a) and (c)) (Commission of Registration by Judicial Decision)

of that Act shall apply mutatis mutandis to the representative director of a Mutual



Company. In this case, the term "shareholders meeting" in Article 356, para graph (1)
of that Act shall be deemed to be replaced with "board of directors"; the term
"shareholders" in Article 358, paragraph (1) of that Act shall be deemed to be
replaced with "members or general representatives"; the term "Shareholders who
hold not less than three hundredths of the votes (or, in cases where a lesser
proportion is prescribed in the articles of incorporation, such proportion) of all
shareholders (excluding shareholders who may not exercise their votes on all
matters which may be resolv ed at shareholders meetings)" in Article 358, paragraph
(1), item (i) of that Act shall be deemed to be replaced with "Members representing at
least three thousandths (or any smaller proportion prescribed by the articles of
incorporation) of the total memb ership, or three thousand (or any smaller number
prescribed by the articles of incorporation) or more members of a Mutual Company
(or, in a Specified Mutual Company, members equal to or exceeding the number
specified by a Cabinet Order set forth in Article 38, paragraph (1) of the Insurance
Business Act), who have been members of the Mutual Company without interruption

for the preceding six months (or any shorter period prescribed by the articles of
incorporation) (or, where the company has a General Meetin g, those persons, or nine
(or any other smaller number prescribed by the articles of incorporation) or more
general representatives)"”; the term "shareholders" in Article 358, paragraph (7) shall

be deemed to be replaced with "members or general representat ives"; the term
"shareholders" in Article 359, paragraph (1), item (ii) of that Act shall be deemed to

be replaced with "members (or, where the company has a General Meeting, general
representatives)”; and the terms "shareholders having the shares" and "su  bstantial
detriment” in Article 360, paragraph (1) of that Act shall be deemed to be replaced
with "persons who have been members" and "irreparable damages," respectively; any
other necessary technical change in interpretation shall be prescribed by a Cabi  net
Order.

(Operation of Board of Directors)

Article 53 -16 The provisions of Part Il, Chapter 1V, Section 5, Subsection 2
(excluding Article 367, and Article 371, paragraphs (3) and (5)) (Operations) of the
Companies Act shall apply mutatis mutandis to th e operation of the board of
directors of a Mutual Company; and the provisions of Article 868, paragraph (1)
(Jurisdiction of Non -Contentious Cases), Article 869 (Showing of Prima Facie
Evidence), Article 870 (limited to the segment pertaining to item (i)) (Hearing of
Statements), the main clause of Article 871 (Supplementary Note of Reasons),
Article 872 (limited to the segment pertaining to item (iv)) (Immediate Appeal
Against Ruling), the main clause of Article 873 (Stay of Execution of Original
Sentence), Article 875 (Exclusion from Application of Provisions of Act on Procedures
for Non -Contentious Cases) and Article 876 (Supreme Court Rules) of that Act shall
apply mutatis mutandis to an application for permission under Article 371,



paragraph (2) or (4) of that Act as applied mutatis mutandis pursuant to this Article

with relevant changes in interpretation. In this case, the terms "shareholder" and

"at any time during the business hours of a Stock Company" in Article 371,
paragraph (2) (Minutes) of that A ct shall be deemed to be replaced with "member (or,
where the company has a General Meeting, general representative)" and "with the
permission of the court,” respectively; the term "Parent Company or Subsidiary" in
Article 371, paragraph (6) shall be deeme d to be replaced with "de facto Subsidiary
Company as defined in Article 33 -2, paragraph (1) of the Insurance Business Act";
the term "Article 363, paragraph (2)" in Article 372, paragraphs (2) and (3)
(Omission of Report to Board of Directors) of that Act  shall be deemed to be replaced
with "Article 53 -13, paragraph (2) of the Insurance Business Act"; the term "Article
417, paragraph (4)" in Article 372, paragraph (3) shall be deemed to be replaced with
"Article 417, paragraph (4) as applied mutatis mutand  is pursuant to Article 53 -30,
paragraph (5) of the Insurance Business Act"; and the term "Article 362, paragraph

(4), items (i) and (ii)" in Article 373, paragraphs (1) and (2) (Resolution of board of
directors by special directors) of that Act shall be de emed to be replaced with "Article
53-14, paragraph (4), items (i) and (ii) of the Insurance Business Act"; any other
necessary technical change in interpretation shall be specified by a Cabinet Order.
Division 5 Accounting Advisors

(Authority, etc. of Acco unting Advisors)

Article 53 -17 The provisions of Part Il, Chapter IV, Section 6 (excluding Article 378,
paragraph (1), item (ii) and Article 378, paragraph (3)) (Accounting Advisors) of the
Companies Act shall apply mutatis mutandis to the accounting advi sors of a Mutual
Company. In this case, the terms "Article 435, paragraph (2)," "supplementary
schedules thereof, the Temporary Financial Statements (referring to the Temporary
Financial Statements provided for in Article 441, paragraph (1), hereinafter th e
same shall apply in this Chapter)" and "Article 444, paragraph (1)" in Article 374,
paragraph (1) (Authority of Accounting Advisors) of that Act shall be deemed to be
replaced with "Article 54 -3, paragraph (2) of the Insurance Business Act," "annex
detailed statement thereto" and "Article 54 -10, paragraph (1) of the Insurance
Business Act,"” respectively; the term "Article 333, paragraph (3), item (ii) or (iii)" in
Article 374, paragraph (5) shall be deemed to be replaced with "Article 333,
paragraph (3), item (ii) or (iii) as applied mutatis mutandis pursuant to Article 53 -4
of the Insurance Business Act"; the term "Article 436, paragraph (3), Article 441,
paragraph (3) or Article 444, paragraph (5)" in Article 376, paragraph (1)
(Attendance at board of di rectors meetings) of that Act shall be deemed to be
replaced with "Article 54 -4, paragraph (3) or Article 54 -10, paragraph (5) of the
Insurance Business Act"; the term "Article 368, paragraph (2)" in Article 376,
paragraph (3) of that Act shall be deemed t o be replaced with "Article 368,
paragraph (2) as applied mutatis mutandis pursuant to Article 53 -16 of the



Insurance Business Act"; and the term "Article 319, paragraph (1)" in Article 378,
paragraph (1), item (i) (Keeping and Inspection of Financial Stat ements by
Accounting Advisors) of that Act shall be deemed to be replaced with "Article 319,
paragraph (1) as applied mutatis mutandis pursuant to Article 41, paragraph (1) of

the Insurance Business Act"; any other necessary technical change in interpretat ion
shall be specified by a Cabinet Order.

Division 6 Company Auditors and Board of Company Auditors

(Authority of Company Auditors)

Article 53 -18 (1) The company auditors shall audit the execution of duties by
directors (or, in a company with accounting advisors (referring to a Stock Company
or Mutual Company which has accounting advisors; the same shall apply
hereinafter), directors and accounting advisors). In this case, the company auditors
shall prepare audit reports pursuant to the provisions of a Ca  binet Office Ordinance.
(2) The company auditors may at any time request a business report from the
directors and accounting advisors, and managers and other employees, or
investigate the status of the activities and property of the Mutual Company.

(3) The company auditors may, if it is necessary for the purpose of carrying out their
duties, request a business report from a de facto Subsidiary Company of the Mutual
Company, or investigate the status of the activities and property of such de facto
Subsidiary Company.

(4) The de facto Subsidiary Company set forth in the preceding paragraph may
refuse to submit reports or undergo investigation as set forth in that paragraph if it

has justifiable grounds.

(Authority of Board of Company Auditors)

Article 53 -19 (1) The board of company auditors shall be composed of all company
auditors.

(2) The board of company auditors shall carry out the following duties; provided,
however, that a decision under item (iii) may not preclude company auditors from
exercising their authority:

(i) Preparing audit reports;

(if) Appointing and removing full  -time company auditors; and

(iiiy Deciding on the matters regarding the execution of the duties of company
auditors, such as audit policy and method of investigating the status of the business
and property of the company with board of company auditors.

(3) The board of company auditors shall appoint full -time company auditors from
among the company auditors.

(4) The company auditors shall report the status of the execution of their dut ies to
the board of company auditors whenever the latter so requests.

(Application mutatis mutandis of Companies Act)

Article 53 -20 The provisions of Article 382 to 388 inclusive (Duty to Report to



Directors, Duty to Attend Board of Directors Meetings, Du ty to Report to
Shareholders Meetings, Enjoinment of Acts of Directors by Company Auditors,
Representation of Company in Actions between Company with Auditors and
Directors, Remunerations for Company Auditors, Requests for Indemnification of
Expenses) of the Companies Act shall apply mutatis mutandis to the company
auditors of a Mutual Company. In this case, the term "Article 373, paragraph (1)" in
Article 383, paragraph (1) of that Act shall be deemed to be replaced with "Article
373, paragraph (1) as appl ied mutatis mutandis pursuant to Article 53  -16 of the
Insurance Business Act"; the term "proviso to Article 366, paragraph (1)" in Article
383, paragraph (2) shall be deemed to be replaced with "proviso to Article 366,
paragraph (1) as applied mutatis muta ndis pursuant to Article 53 -16 of the
Insurance Business Act"; the term "Article 373, paragraph (2)" in Article 383,
paragraph (4) shall be deemed to be replaced with "Article 373, paragraph (2) as
applied mutatis mutandis pursuant to Article 53  -16 of the Insurance Business Act";
the term "Article 349, paragraph (4), Article 353 and Article 364" in Article 386,
paragraph (1) of that Act and the term "Article 349, paragraph (4)" in Article 386,
paragraph (2) shall be deemed to be replaced with "Article 349, paragraph (4) as
applied mutatis mutandis pursuant to Article 53  -15 of the Insurance Business Act";
the term "Article 847, paragraph (1)" in Article 386, paragraph (2), item (i) of that
Act shall be deemed to be replaced with "Article 847, paragraph (1) as applied
mutatis mutandis pursuant to Article 53  -37 of the Insurance Business Act"; and the
terms "Article 849, paragraph (3)" and "Article 850, paragraph (2)" in Article 386,
paragraph (2), item (ii) of that Act shall be deemed to be replaced with "Articl e 849,
paragraph (3) as applied mutatis mutandis pursuant to Article 53 -37 of the
Insurance Business Act" and "Article 850, paragraph (2) as applied mutatis
mutandis pursuant to Article 53 -37 of the Insurance Business Act," respectively; any
other necessary technical change in interpretation shall be specified by a Cabinet
Order.

(Operation of Board of Company Auditors)
Article 53 -21 The provisions of Part Il, Chapter IV, Section 8, Subsection 2
(Operations) of the Companies Act shall apply mutatis mutandis to the operation of
the board of company auditors of a Mutual Company; and the provisions of Article
868, paragraph (1) (Jurisdiction of Non -Contentious Cases), Article 869 (Showing of
Prima Facie Evidence), Article 870 (limited to the segment pertaining to item (i))
(Hearing of Statements), the main clause of Article 871 (Supplementary Note of
Reasons), Article 872 (I imited to the segment pertaining to item (iv)) (Immediate
Appeal Against Ruling), the main clause of Article 873 (Stay of Execution of Original
Sentence), Article 875 (Exclusion from Application of Provisions of Act on Procedures
for Non -Contentious Cases) and Article 876 (Supreme Court Rules) of that Act shall
apply mutatis mutandis to the application for permission under Article 394,



paragraph (2) of that Act (including the cases where it is applied mutatis mutandis
pursuant to Article 394, paragraph (3); hereinafter the same shall apply in this
Article) as applied mutatis mutandis pursuant to this Article. In this case, the term
"shareholder" in Article 394, paragraph (2) (Minutes) of that Act shall be deemed to

be replaced with "member (or, where the com pany has a General Meeting, general
representative)”; the term "and to the cases where it is necessary for the purpose of
exercising the rights of a Member of the Parent Company" in Article 394, paragraph

(3) shall be deemed to be deleted; and the term "Pa rent Company or Subsidiary" in
Article 394, paragraph (4) shall be deemed to be replaced with "de facto Subsidiary
Company as defined in Article 33 -2, paragraph (1) of the Insurance Business Act";
any other necessary technical change in interpretation shal | be specified by a
Cabinet Order.

Division 7 Accounting Auditors

(Authority, etc. of Accounting Auditors)

Article 53 -22 (1) The accounting auditors shall audit the financial statements
(referring to the financial statements as defined in Article 54 -3, paragraph (2);
hereinafter the same shall apply in this Subsection), annexed detailed statements
thereto and consolidated financial statements (referring to the consolidated financial
statements as defined in Article 54 -10, paragraph (1)) of the Mutual Compa ny
pursuant to the provisions of the following Subsection. In this case, the accounting
auditors shall prepare accounting audit reports pursuant to the provisions of a
Cabinet Office Ordinance.

(2) The accounting auditors may at any time inspect and copy the following
materials or request reports on accounting from the directors and accounting
advisors and managers or other employees:

() Any account book (referring to the accounting book as defined in Article 54 -2,
paragraph (1); hereinafter the same shal | apply in this Subsection) or related
material prepared in writing; and

(i) Where account books or related materials are prepared in the form of
electromagnetic record, anything that displays the data recorded on such
electromagnetic record in a manner s pecified by a Cabinet Office Ordinance.

(3) The accounting auditors may, if it is necessary for the purpose of carrying out
their duties, request a report on accounting from a de facto Subsidiary Company of
the company with accounting auditors, or investig ate the status of the business and
property of the company with accounting auditors or such de facto Subsidiary
Company.

(4) The de facto Subsidiary Company set forth in the preceding paragraph may
refuse to submit a report or undergo investigation as set  forth in that paragraph, if it
has justifiable grounds.

(5) The accounting auditors shall not employ a person falling under any of the



following items in carrying out their duties:

(i) A person listed in Article 337, paragraph (3), item (i) or (ii) of th e Companies Act
as applied mutatis mutandis pursuant to Article 53  -7;

(i) A person who is a director, executive officer, accounting advisor or company
auditor, or manager or any other employee of the company with accounting auditors
or its de facto Subsid iary Company; or

(iii) A person who is in continuous receipt of remuneration from the company with
accounting auditors or its de facto Subsidiary Company for any business other than
those carried out as a certified public accountant or audit firm.

(6) For the purpose of applying the provision of paragraph (2) to a Mutual Company
that is a company with Committees, the term "directors" in that paragraph shall be
deemed to be replaced with "directors, executive officers."

(Application mutatis mutandis of Comp anies Act)

Article 53 -23 The provisions of Article 397 to 399 inclusive (Report to Company
Auditors, Statement of Opinions at Annual Shareholders Meeting, Involvement of
Company Auditors in Decision on Remunerations for Accounting Auditors) of the
Companies Act shall apply mutatis mutandis to the accounting auditors of a Mutual
Company. In this case, the term "Article 396, paragraph (1)" in Article 398,
paragraph (1) of that Act shall be deemed to be replaced with "Article 53  -22,
paragraph (1) of the Insur ance Business Act"; any other necessary technical change
in interpretation shall be specified by a Cabinet Order.

Division 8 Committees and Executive Officers

(Appointment, etc. of Committee Members)

Article 53 -24 (1) Each Committee shall be composed of t hree or more committee
members.

(2) The members of each Committee shall be appointed from among the directors by
a resolution of the board of directors.

(3) The majority of the membership of each Committee shall be outside directors
(referring to those dir ectors of a Mutual Company who are neither an executive
director (referring to a director of a Mutual Company listed in Article 53 -13,
paragraph (1), item (i) or (ii) or any other director who has executed the business of
the Mutual Company; the same shall apply hereinafter) or executive officer, nor a
manager or any other employee of the Mutual Company or its de facto Subsidiary
Company, and have never acted as an executive director or executive officer, or as a
manager or any other employee of the Mutual Company or its de facto Subsidiary
Company; the same shall apply hereinafter).

(4) An audit committee member may not concurrently act as an executive officer or
executive director of the company with Committees or its de facto Subsidiary
Company, or as an accounting advisor (or, where the accounting advisor is a juridical
person, any member of that juridical person who is supposed to carry out relevant



duties) or manager or any other employee of a de facto Subsidiary Company of the
company with Committees.

(Removal, etc. of Committee Members)

Article 53 -25 (1) A committee member may be removed at any time by a resolution
of the board of directors.

(2) The provisions of Article 401, paragraphs (2) to (4) inclusive (Removal of
Committee Members), Article 868 , paragraph (1) (Jurisdiction of Non -Contentious
Cases), Article 870 (limited to the segment pertaining to item (ii)) (Hearing of
Statements), Article 871 (Supplementary Note of Reasons), Article 872 (limited to
the segment pertaining to item (iv)) (Immedi ate Appeal Against Ruling), Article 874
(limited to the segment pertaining to item (i)) (Restrictions on Appeal), Article 875
(Exclusion from Application of Provisions of Act on Procedures for Non -Contentious
Cases), Article 876 (Supreme Court Rules) and A rticle 937, paragraph (1) (limited to
the segment pertaining to item (ii), (a) and (c)) (Commission of Registration by
Judicial Decision) of the Companies Act shall apply mutatis mutandis to the
committee members of a company with Committees. In this case, the term
"paragraph (1) of the preceding Article" in Article 401, paragraph (2) of that Act shall

be deemed to be replaced with "Article 53 -24, paragraph (1) of the Insurance
Business Act"; any other necessary technical change in interpretation shall be
specified by a Cabinet Order.

(Election, etc. of Executive Officers)

Article 53 -26 (1) A company with Committees shall have one or more executive
officers.

(2) An executive officer shall be elected by a resolution of the board of directors.

(3) The relationship between a company with Committees and its executive officers
shall be governed by the provisions on mandate.

(4) The provision of Article 53 -2, paragraph (1) shall apply mutatis mutandis to an
executive officer.

(5) An executive officer may ac t concurrently as a director.

(6) An executive officer's term of office shall continue until the conclusion of the first
board of directors meeting convened after the conclusion of the annual general
meeting of members for the last business year ending wit  hin one year from the time
of their election; provided, however, that this shall not preclude the shortening of
his/her term of office by the articles of incorporation.

(7) The provision of Article 402, paragraph (8) (Election of Executive Officers) of the
Companies Act shall apply mutatis mutandis to the terms of office of the executive
officers of a Mutual Company. In this case, the term "the preceding paragraph” in
that paragraph shall be deemed to be replaced with "Article 53  -26, paragraph (6) of
the Insurance Business Act"; any other necessary technical change in interpretation
shall be specified by a Cabinet Order.



(Dismissal, etc. of Executive Officers)

Article 53 -27 (1) An executive officer may be dismissed at any time by a resolution
of the boar d of directors.

(2) An executive officer dismissed pursuant to the provision of the preceding
paragraph may demand from the company with Committees compensation for
damages arising from the dismissal, unless the company has justifiable grounds for
his/her dismissal.

(3) The provisions of Article 401, paragraphs (2) to (4) inclusive of the Companies Act
as applied mutatis mutandis pursuant to Article 53  -25, paragraph (2), and the
provisions of Article 868, paragraph (1) (Jurisdiction of Non -Contentious Cases),
Article 870 (limited to the segment pertaining to item (ii)) (Hearing of Statements),
Article 871 (Supplementary Note of Reasons), Article 872 (limited to the segment
pertaining to item (iv)) (Immediate Appeal Against Ruling), Article 874 (limited to
the segment pertaining to item (i)) (Restrictions on Appeal), Article 875 (Exclusion
from Application of Provisions of Act on Procedures for Non -Contentious Cases),
Article 876 (Supreme Court Rules) and Article 937, paragraph (1) (limited to the
segment pert aining to item (ii), (a) and (c)) (Commission of Registration by Judicial
Decision) of that Act shall apply mutatis mutandis to the cases where a Mutual
Company has no executive officer or any vacancy in the number of executive officers
prescribed by the articles of incorporation. In this case, any other necessary
technical change in interpretation shall be specified by a Cabinet Order.

(Authority, etc. of Committees)

Article 53 -28 (1) The nominating Committee shall determine the contents of
proposals to be submitted to the General Meeting of members regarding the election
and dismissal of directors (or, in a company with accounting advisors, directors and
accounting advisors).

(2) The audit Committee shall carry out the following duties:

() Auditing the e xecution of duties by executive officers, etc. (referring to executive
officers and directors, or, in a company with accounting advisors, executive officers,
directors and accounting advisors; hereinafter the same shall apply in this Division)
and preparin g audit reports; and

(if) Determining the contents of proposals to be submitted to the General Meeting of
members regarding the election and dismissal of accounting auditors, and the
non-reappointment of accounting auditors.

(3) Notwithstanding the provisi on of Article 361, paragraph (1) of the Companies Act
as applied mutatis mutandis pursuant to Article 53  -15, and the provisions of Article
379, paragraphs (1) and (2) of that Act as applied mutatis mutandis pursuant to
Article 53 -17, the compensation commi ttee shall determine the contents of
remunerations, etc. (referring to the property considerations received from the
Mutual Company in exchange for execution of duties, such as remunerations and



bonuses; hereinafter the same shall apply in this paragraph)  for individual executive
officers, etc. Where an executive officer acts concurrently as a manager or any other
employee of the company with Committees, the same shall apply to the contents of
remunerations, etc. for such manager or other employee.

(4) A company with Committees may not refuse any of the following requests made to

it by a committee member with respect to the execution of his/her duties (limited to a
request regarding the execution of the duties of the committee to which he/she
belongs; herein after the same shall apply in this paragraph), unless the company
proves that the expenses or obligations pertaining to the request are not necessary
for the execution of the duties of such committee member:

(i) A request for advance payment of expenses;

(ii) A request for reimbursement of paid expenses and any interest incurred thereon
from the date of payment; or

(iif) A request for payment of any obligation incurred (or, where the obligation is not
yet due, furnishing of reasonable security) to the credi tor.

(5) The provisions of Article 405 to 409 inclusive (Investigations by Audit
Committees, Duty to Report to Board of Directors, Enjoinment of Acts of Executive
Officers, etc. by Audit Committee Members, Representation of Company in Actions
between Company with Committees and Executive Officers or Directors, Methods for
Decisions on Remuneration by Compensation Committee) of the Companies Act shall
apply mutatis mutandis to the Committees or committee members of a company
with Committees. In this case, th e term "provisions of Article 349, paragraph (4)
applied mutatis mutandis under Article 420, paragraph (3), and the provisions of
Article 353 and Article 364" in Article 408, paragraph (1) of that Act shall be deemed

to be replaced with "provision of Artic le 349, paragraph (4) as applied mutatis
mutandis pursuant to Article 420, paragraph (3) as applied mutatis mutandis
pursuant to Article 53 -32 of the Insurance Business Act"; the term  "Article 349,
paragraph (4) applied mutatis mutandis under Article 420, paragraph (3)" in Article
408, paragraph (3) shall be deemed to be replaced with "Article 349, paragraph (4) as
applied mutatis mutandis pursuant to Article 420, paragraph (3) as applied mutatis
mutandis pursuant to Article 53 -32 of the Insurance Business Act"; the term "Article
847, paragraph (1)" in Article 408, paragraph (3), item (i) of that Act shall be deemed
to be replaced with "Article 847, paragraph (1) as applied mutatis mutandis
pursuant to Article 53 -37 of the Insurance Business Act"; the terms  "Article 849,
paragraph (3)" and "Article 850, paragraph (2)" in Article 408, paragraph (3), item
(i) of that Act shall be deemed to be replaced with "Article 849, paragraph (3) as
applied mutatis mutandis pursuant to Article 53  -37 of the Insurance Busine ss Act"
and "Article 850, paragraph (2) as applied mutatis mutandis pursuant to Article
53-37 of the Insurance Business Act,"” respectively; and the term "Article 404,
paragraph (3)" in Article 409, paragraph (2) of that Act shall be deemed to be



replaced with "Article 53 -28, paragraph (3) of the Insurance Business Act;" any other
necessary technical change in interpretation shall be specified by a Cabinet Order.

(6) The provisions of Part Il, Chapter 1V, Section 10, Subsection 3 (Operation of
Committees) of the Companies Act shall apply mutatis mutandis to the operation of
the Committees of a company with Committees; and the provisions of Article 868,
paragraph (1) (Jurisdiction of Non -Contentious Cases), Article 869 (Showing of
Prima Facie Evidence), Articl e 870 (limited to the segment pertaining to item (i))
(Hearing of Statements), the main clause of Article 871 (Supplementary Note of
Reasons), Article 872 (limited to the segment pertaining to item (iv)) (Immediate
Appeal Against Ruling), the main clause o f Article 873 (Stay of Execution of Original
Sentence), Article 875 (Exclusion from Application of Provisions of Act on Procedures
for Non -Contentious Cases) and Article 876 (Supreme Court Rules) of that Act shall
apply mutatis mutandis to the application for permission under Article 413,
paragraph (3) of that Act (including the cases where it is applied mutatis mutandis
pursuant to Article 413, paragraph (4); hereinafter the same shall apply in this
paragraph) as applied mutatis mutandis pursuant to this A rticle. In this case, the
term "shareholder" in Article 413, paragraph (3) (Minutes) shall be deemed to be
replaced with "member (or, where the company has a General Meeting, general
representative”; the term "and where it is necessary for the purpose of e  xercising the
rights of a Member of the Parent Company" in Article 413, paragraph (4) shall be
deemed to be deleted;" and the term "or its Parent Company or Subsidiary" in Article
413, paragraph (5) of that Act shall be deemed to be replaced with "or its d e facto
Subsidiary Company as defined in Article 33 -2, paragraph (1) of the Insurance
Business Act; any other necessary technical change in interpretation shall be
specified by a Cabinet Order.

(Authority of Directors of Companies with Committees)

Article 53-29 The directors of a company with Committees may not execute the
business of the company with Committees unless otherwise provided for in this Act

or any order pursuant to this Act.

(Authority of Board of Directors of Company with Committees)

Article 53-30 (1) Notwithstanding the provision of Article 53 -14, the board of
directors of a company with Committees shall carry out the following duties:

(i) Making decisions on the following matters and any other decision on the
execution of the business of th e company with Committees:

(a) Basic management policy;

(b) Matters specified by a Cabinet Office Ordinance as requirements for the
execution of the duties of the audit committee;

(c) In a Mutual Company with two or more executive officers, matters regardi ng the
interrelationship between executive officers, such as allocation of duties and line of
control among executive officers;



(d) The directors to receive requests for the convocation of a board of directors
meeting under Article 417, paragraph (2) of the Companies Act as applied mutatis
mutandis pursuant to paragraph (5); and

(e) Establishment of a system to ensure that the execution of duties by executive
officers conforms to the applicable laws and regulations and the articles of
incorporation, as we |l as any other system required by a Cabinet Office Ordinance to
ensure the properness of the Mutual Company's business: and

(ii) Supervising the execution of duties by executive officers, etc.

(2) The board of directors of a company with Committees shall  decide on the matters
listed in item (i), (a) to (e) inclusive of the preceding paragraph.

(3) The board of directors of a company with Committees may not delegate to a
director the execution of duties listed in paragraph (1), item (i) or (ii).

(4) The board of directors of a company with Committees may, by adopting a
resolution, delegate to an executive officer decisions on the execution of the
company's business; provided, however, that this shall not apply to the following
matters:

(i) Decisions on the m atters listed in the items of Article 298, paragraph (1) of the
Companies Act as applied mutatis mutandis to Article 41, paragraph (1) or Article 49,
paragraph (1);

(ii) Decisions on the contents of proposals to be submitted to the General Meeting of
members (excluding those regarding the election and dismissal of directors,
accounting advisors and accounting auditors, and the non -reappointment of
accounting auditors);

(iii) Authorization under Article 356, paragraph (1) of the Companies Act as applied
mut atis mutandis pursuant to Article 53  -15 (including the cases where it is applied
mutatis mutandis pursuant to the first sentence of Article 419, paragraph (2) of that
Act as applied mutatis mutandis pursuant to Article 53 -32);

(iv) Designation of the direc tors to convene a board of directors meetings under the
proviso to Article 366, paragraph (1) of the Companies Act as applied mutatis
mutandis pursuant to Article 53 -16;

(v) Appointment of committee members under Article 53 -24, paragraph (2) and
removal of committee members under Article 53 -25, paragraph (1);

(vi) Election of executive officers under Article 53 -26, paragraph (2) and dismissal of
executive officers under Article 53 -27, paragraph (1);

(vii) Designation of persons to represent the company with  Committees under Article
408, paragraph (1), item (i) of the Companies Act as applied mutatis mutandis
pursuant to Article 53 -28, paragraph (5);

(viii) Appointment of the representative executive officer under the first sentence of
Article 420, paragraph (1) of the Companies Act as applied mutatis mutandis
pursuant to Article 53 -32 and removal of the representative executive officer under



Article 420, paragraph (2) of that Act as applied mutatis mutandis pursuant to
Article 53 -32;

(ix) Exemption from liabi lity under Article 53 -33, paragraph (1) pursuant to the
provisions of the articles of incorporation under Article 426, paragraph (1) of the
Companies Act as applied mutatis mutandis pursuant to Article 53 -36 with relevant
changes in interpretation;

(X) Aut horization under Article 54 -4, paragraph (3) and Article 54 -10, paragraph (5);
(xi) Decisions on the contents of any contract pertaining to the acts listed in the
items of Article 62 -2, paragraph (1);

(xii) Decisions on the contents of any entity conversio n plan; and

(xiii) Decisions on the contents of any merger agreement.

(5) The provision of Article 417 (Operations of Board of Directors of Company With
Committees) of the Companies Act shall apply mutatis mutandis to the operation of
the board of director s of a company with Committees. In this case, the term
"paragraph (1), item (i) -2 of the preceding Article" in paragraph (2) of that Article
shall be deemed to be replaced with "Article 53 -30, paragraph (1), item (i), (d) of the
Insurance Business Act"; an y other necessary technical change in interpretation
shall be specified by a Cabinet Order.

(Authority of Executive Officers)

Article 53 -31 The executive officers shall carry out the following duties:

() Making decisions on the execution of the operation s of the company with
Committees as delegated by a resolution of the board of directors under paragraph
(4) of the preceding Article; and

(i) Executing the business of the company with Committees.

(Application mutatis mutandis of Companies Act)

Article 53 -32 The provisions of Article 419 (excluding the second sentence of
paragraph (2)) (Executive Officer's Duty to Report to Audit Committee Members),
Article 421 (Apparent Representative Executive Officers) and Article 422, paragraph

(1) (Enjoinment of Acts of Executive Officers by Shareholders) of the Companies Act
shall apply mutatis mutandis to the executive officers of a company with
Committees; the provision of Article 420 (Representative Executive Officers) shall
apply mutatis mutandis to the represent ative executive officer of a company with
Committees; the provisions of Article 868, paragraph (1) (Jurisdiction of
Non-Contentious Cases), Article 869 (Showing of Prima Facie Evidence), Article 870
(limited to the segment pertaining to item (ii)) (Hearing of Statements), Article 871
(Supplementary Note of Reasons), Article 872 (limited to the segment pertaining to
item (iv)) (Immediate Appeal Against Ruling), Article 874 (limited to the segment
pertaining to items (i) and (iv)) (Restrictions on Appeal), Ar  ticle 875 (Exclusion from
Application of Provisions of Act on Procedures for Non -Contentious Cases) and
Article 876 (Supreme Court Rules) of that Act shall apply mutatis mutandis to the



executive officers or representative executive officer of a company wi  th Committees;
and the provision of Article 937, paragraph (1) (limited to the segment pertaining to

item (ii), (a) and (c)) (Commission of Registration by Judicial Decision) of that Act
shall apply mutatis mutandis to the representative executive officer of a company
with Committees. In this case, the term "Article 355, Article 356 and Article 365,
paragraph (2)" in the first sentence of Article 419, paragraph (2) of that Act shall be
deemed to be replaced with "Article 355, Article 356 and Article 365, pa  ragraph (2)
as applied mutatis mutandis pursuant to Article 53  -15 of the Insurance Business
Act"; the term "Article 357" in Article 419, paragraph (3) shall be deemed to be
replaced with "Article 357 as applied mutatis mutandis pursuant to Article 53 -15 of
the Insurance Business Act"; the terms "Article 349, paragraphs (4) and (5)," "Article
352" and "Article 401, paragraphs (2) to (4) inclusive" in Article 420, paragraph (3) of
that Act shall be deemed to be replaced with "Article 349, paragraphs (4) and (  5) as
applied mutatis mutandis pursuant to Article 53  -15 of the Insurance Business Act,"
"Article 352 as applied mutatis mutandis pursuant to Article 53 -15 of that Act" and
"Article 401, paragraphs (2) to (4) inclusive as applied mutatis mutandis pursuant to
Article 53 -25 of the Insurance Business Act," respectively; and the term
"shareholders having the shares" in Article 422, paragraph (1) of that Act shall be
deemed to be replaced with "persons who have been members"; any other necessary
technical change in interpretation shall be specified by a Cabinet Order.

Division 9 Liability for Damages of Officers, etc.

(Liability of Damages of Officers, etc. to Mutual Company)

Article 53 -33 (1) Directors, executive officers, accounting advisors, company
auditors or accounting auditors (hereinafter referred to as "Officers, etc." in this
Division) who have neglected their duties shall be liable to the Mutual Company for

any damage resulting from such neglect.

(2) Where a director or executive officer has engaged in the transaction set forth in
Article 356, paragraph (1), item (i) (Restrictions on Competition and Conflict of
Interest Transactions) of the Companies Act in violation of the provision of Article
356, paragraph (1) of that Act as applied mutatis mutandis pursuant to Article 53 -15
(including the cases where it is applied mutatis mutandis pursuant to the first
sentence of Article 419, paragraph (2) of that Act as applied mutatis mutandis
pursuant to the preceding Article; hereinafter the same shall apply in this
paragraph), the amount of the profits obtained by the director, executive officer or a
third Party as a result of such transaction shall be presumed to be the amount of the
damage set forth in the preceding paragraph.

(3) Where a Mutual Company incurs any damage as a result of the transaction set
forth in Article 356, paragraph (1), item (ii) or (iii) of the Companies Act as applied
mutatis mutandis pursuant to Article 53  -15 (including the cases where it is applied
mutatis mutandis pursuant to the firs  t sentence of Article 419, paragraph (2) of that



Act as applied mutatis mutandis pursuant to the preceding Article), the following
directors or executive officers shall be presumed to have neglected their duties:

(i) The directors or executive officers set forth in Article 356, paragraph (1) of the
Companies Act as applied mutatis mutandis pursuant to Article 53 -15 (including the
cases where it is applied mutatis mutandis pursuant to the first sentence of Article
419, paragraph (2) of that Act as applied mu tatis mutandis pursuant to the
preceding Article);

(ii) The directors or executive officers who have decided that the Mutual Company
carry out such transaction; or

(iiiy The directors who have agreed to the board of directors' resolution approving
such tra nsaction (in a company with Committees, limited to the cases where such
transaction is carried out between the company with Committees and the directors
or gives rise to a conflict of interest between the company with Committees and the
directors).

(Exemption from Liability for Damages to Mutual Company)

Article 53 -34 Officers, etc. may not be exempted from the liability under paragraph
(1) of the preceding Article without the consent of all members.

(Liability for Damages of Officers, etc. to Third Partie  s)

Article 53 -35 (1) Officers, etc. shall be liable for any damage incurred by a third
Party as a result of their bad faith or gross negligence in carrying out their duties.

(2) The provision of the preceding paragraph shall also apply where the persons
listed in the following items have carried out the acts provided for in the relevant
items; provided, however, that this shall not apply to the cases where such persons
prove that they did not fail to exercise due care in carrying out their duties:

(i) Dire ctors and executive officers: the following acts:

(a) False notice with respect to important matters which shall be notified in
soliciting funds or subscribers for company bonds (referring to the company bonds as
defined in Article 61), or false statement or record with respect to a material used in
explaining the business or any other matter of the Mutual Company for the purpose
of such solicitation;

(b) False statement or record with respect to an important matter to be described in,
or recorded on financ ial statements and business reports, and annexed detailed
statements thereto;

(c) False registration; and

(d) False public notice (including the measures provided for in Article 54 -7,
paragraph (3));

(i) Accounting advisors: false statement or record with respect to an important
matter to be described in, or recorded on financial statements and annexed detailed
statements thereto, and accounting advisors' reports:

(iii) Auditors and Audit Committee Members: false statement or record with respect



to an impo rtant matter to be described in, or recorded on audit reports: and

(iv) Accounting auditors: false statement or record with respect to an important
matter to be described in, or recorded on accounting audit reports.

(Application mutatis mutandis of Compani  es Act)

Article 53 -36 The provisions of Article 425 (excluding paragraph (1), item (ii), the
second sentence of paragraphs (4) and (5)) (Partial Exemption from Liability),
Article 426 (excluding paragraph (4)) (Provisions of Articles of Incorporation on
Exemption by Directors), Article 427 (Contracts for Limitation of Liability), Article

428 (Special Provision on Transactions Carried Out by Director for Himself/Herself)
and Article 430 (Joint and Several Liabilities of Officers, etc.) shall apply mutatis
mutandis to the liability for damages of the Officers, etc. of a Mutual Company. In
this case, the terms "Article 423, paragraph (1)" and "Article 424" in those provisions
shall be deemed to be replaced with "Article 53 -33, paragraph (1) of the Insurance
Business Act" and "Article 53 -34 of the Insurance Business Act," respectively; the
term "resolution” in Article 425, paragraph (1) of that Act shall be deemed to be
replaced with "the resolution set forth in Article 62, paragraph (2) of the Insurance
Business Act"; the term "the consent of directors with respect to exemption from
liability under the provisions of the articles of incorporation pursuant to the
provisions of that paragraph (limited to exemption from liability of directors
(excluding those who ar e Audit Committee Members) and executive officers) is to be
obtained, and to the cases where a proposal regarding such exemption from liability"

in Article 426, paragraph (2) of that Act shall be deemed to be replaced with "a
proposal regarding the exempti on of liability pursuant to the provisions of the
articles of incorporation under that paragraph (limited to the exemption from
liability of directors (excluding those who are Audit Committee Members) and
executive officers)"; the term "shareholders having not less than three hundredths
(or, in cases where lesser proportion is prescribed in the articles of incorporation,
such proportion) of the votes of all shareholders (excluding Officers, etc. subject to
the liability referred to in paragraph (3))" in Art icle 426, paragraph (5) shall be
deemed to be replaced with "members representing at least three thousandths (or
any smaller proportion prescribed by the articles of incorporation) of the total
membership (excluding the number of members who are Officers, etc. subject to the
liability referred to in paragraph (3)) of a Mutual Company (or, in a Specified Mutual
Company, members equal to or exceeding the number specified by a Cabinet Order
set forth in Article 38, paragraph (1) of the Insurance Business Act)" ; and the term
"Article 425, paragraphs (4) and (5)" in Article 427, paragraph (5) of that Act shall be
deemed to be replaced with "the first sentence of Article 425, paragraph (4)"; any
other necessary technical change in interpretation shall be prescribe  d by a Cabinet
Order.

(Lawsuit for Accountability, etc. in Mutual Company)



Article 53 -37 The provisions of Part VII, Chapter I, Section 2 (excluding Article
847, paragraph (2), Article 849, paragraph (5), Article 851, paragraph (1), item (i)
and Article 851, paragraph (2)) (Lawsuit for Accountability, etc. in Stock Company)
of the Companies Act shall apply mutatis mutandis to a lawsuit for accountability in

a Mutual Company; and the provisions of Section 3 of said Chapter (excluding
Article 854, paragraph (1), item (i), (a) and Article 854, paragraphs (2) to (4)
inclusive) (Lawsuit for Dismissal of Officer in Stock Company) and Article 937,
paragraph (1) (limited to the segment pertaining to item (i), (j)) (Commission of
Registration by Judicial Decision) of that Act shall apply mutatis mutandis to a
lawsuit for dismissal of an officer in a Mutual Company. In this case, the terms
"shareholders having the shares (excluding the holders of shares less than one unit
who may not exercise their rights pursuant to the provisions of the articles of
incorporation under Article 189, paragraph (2)" and "Article 423, paragraph (1)" in
Article 847, paragraph (1) (Lawsuit for Accountability, etc.) of that Act shall be
deemed to be replaced with "persons who have been memb ers" and "Article 53 -33,
paragraph (1) of Insurance Business Act," respectively; the term "shareholder" in
Article 847, paragraphs (3) to (5) inclusive and (7) shall be deemed to be replaced
with "member"; and the provision of Article 854, paragraph (1), i tem (i) of that Act
shall be deemed to be replaced with "members representing at least three
thousandths (or any smaller proportion prescribed by the articles of incorporation) of
the total membership, or three thousand (or any smaller number prescribed by the
articles of incorporation) or more members of a Mutual Company (or, in a Specified
Mutual Company, members equal to or exceeding the number specified by a Cabinet
Order set forth in Article 38, paragraph (1) of the Insurance Business Act), who have
been members of the Mutual Company without interruption for the preceding six
months (or any shorter period prescribed by the articles of incorporation) (or, where
the company has a General Meeting, those members or nine (or any smaller number
prescribed by the articles of incorporation) or more general representatives”; any
other necessary technical change in interpretation shall be prescribed by a Cabinet
Order.

Subsection 5 Accounting, etc. for Mutual Company

Division 1 Accounting Principles

Article 54 Ac counting for a Mutual Company shall be subject to such business
accounting practices that are generally accepted as fair and adequate.

Division 2 Financial Statements, etc.

(Preparation and Retention, etc. of Accounting Books)

Article 54 -2 (1) A Mutual Co mpany must prepare accurate account books in a
timely manner pursuant to the provisions of a Cabinet Office Ordinance.

(2) A Mutual Company shall retain its account books and important materials
regarding its business for ten years from the time of the clo  sing of the account books.



(3) The court may, on application or by its own authority, order a Party in a lawsuit

to submit the accounting books in whole or in Part.

(Preparation and Retention of Financial Statements, etc.)

Article 54 -3 (1) A Mutual Company shall prepare a balance sheet as at the date of
its establishment pursuant to the provisions of a Cabinet Office Ordinance.

(2) A Mutual Company shall, pursuant to the provisions of a Cabinet Office
Ordinance, prepare financial statements (referrin g to the balance sheet, profit and
loss statement, proposal on appropriation of surplus or disposal of losses and any
other statement specified by a Cabinet Office Ordinance as necessary and
appropriate in order to indicate the status of the Mutual Company 's property and
profits or losses; hereinafter the same shall apply in this Division) and a business
report for each business year, and annexed detailed statements thereto.

(3) The financial statements and business report, and annexed detailed statements
thereto may be prepared in the form of electromagnetic record.

(4) A Mutual Company shall retain its financial statements and annexed detailed
statements thereto for ten years from the time of preparation of the financial
statements.

(Audit, etc. of Financi al Statements, etc.)

Article 54 -4 (1) In a Mutual Company (other than a company with accounting
auditors), the financial statements and business report, and annexed detailed
statements thereto under paragraph (2) of the preceding Article, shall be audited by
the company auditors pursuant to the provisions of a Cabinet Office Ordinance.

(2) In a company with accounting auditors, the documents listed in the following
items shall be audited by the persons listed in the relevant items pursuant to the
provision s of a Cabinet Office Ordinance:

() The financial statements and annexed detailed statements thereto set forth in
paragraph (2) of the preceding Article: the company auditors (or, in a company with
Committees, the audit committee) and accounting auditors; and

(ii) The business report and annexed detailed statements thereto set forth in
paragraph (2) of the preceding Article: the company auditors (or, in a company with
Committees, the audit committee).

(3) The financial statements and business report, and a nnexed detailed statements
thereto audited under the preceding two paragraphs shall be approved by the board
of directors.

(Provision of Financial Statements, etc. to Members)

Article 54 -5 In giving a notice of convocation of the annual general meeting of
members (or, where the company has a General Meeting, annual general meeting;
hereinafter the same shall apply in this Subsection), the directors shall, pursuant to
the provisions of a Cabinet Office Ordinance, provide the members (or, in a Mutual
Company with a General Meeting, general representatives; hereinafter the same



shall apply in this Subsection) with the financial statements and business report
(including any audit report or accounting audit report) that have been approved
under paragraph (3) of the preceding Article.

(Submission, etc. of Financial Statements, etc. to Annual General Meeting of
Members)

Article 54 -6 (1) The directors shall submit or provide the financial statements and
business report approved under Article 54 -4, paragraph (3) to the annual general
meeting of members.

(2) The financial statements submitted or provided pursuant to the provision of the
preceding paragraph shall be approved by the annual general meeting of members.
(3) The directors shall report the contents of the bu siness report submitted or
provided pursuant to the provision of paragraph (1) to the annual general meeting of
members.

(4) In a company with accounting auditors, for the purpose of applying the provisions

of the preceding two paragraphs to the cases wher e the financial statements
approved under Article 54 -4, paragraph (3) satisfy the requirements specified by a
Cabinet Office Ordinance for accurate indication of the status of a Mutual
Company's property and profits or losses in compliance with the applica  ble laws and
regulations and the articles of incorporation, the term "financial statements" in
paragraph (2) shall be deemed to be replaced with "proposal on appropriation of
surplus or disposal of losses"; and the term "business report" in the preceding
paragraph shall be deemed to be replaced with "financial statements (excluding the
proposal on appropriation of surplus or disposal of losses) and business report."

(Public Notice of Financial Statements)

Article 54 -7 (1) A Mutual Company shall, pursuant to the provisions of a Cabinet
Office Ordinance, give public notice of its balance sheet (or, in a Mutual Company set
forth in Article 53 -14, paragraph (5), its balance sheet and profit and loss statement)
without delay after the conclusion of the annual g eneral meeting of members.

(2) Notwithstanding the provision of the preceding paragraph, it shall be sufficient
for a Mutual Company which adopts, as its Method of Public Notice, publication in a
daily newspaper that publishes matters on current events, t 0 give public notice of
the gist of the balance sheet set forth in that paragraph.

(3) Pursuant to the provisions of a Cabinet Office Ordinance, the Mutual Company
set forth in the preceding paragraph may, without delay after the conclusion of the
annual general meeting of members, take measures to make the information
contained in the balance sheet provided for in paragraph (1) constantly available to
many and unspecified persons by electromagnetic means for a period of five years
from the date on which t he annual general meeting of members was concluded. The
provisions of the preceding two paragraphs shall not apply in this case.

(4) The provisions of the preceding three paragraphs shall not apply to a Mutual



Company which shall submit its securities repo  rt to the Prime Minister pursuant to
the provision of Article 24, paragraph (1) (Submission of Securities Report) of the
Financial Instruments and Exchange Act.

(Keeping and Inspection, etc. of Financial Statements, etc.)

Article 54 -8 (1) A Mutual Company shall keep its financial statements and
business report for each business year, and annexed detailed statements thereto
(including the audit report or accounting audit report; hereinafter referred to as
"Financial Statements, etc." in this Article) at its principal office for a period of five
years from the day which is two weeks before the date of the annual general meeting
of members (or, in the case of Article 319, paragraph (1) of the Companies Act as
applied mutatis mutandis pursuant to Article 41, pa  ragraph (1), the date of the
proposal set forth in that paragraph).

(2) A Mutual Company shall keep the copies of its Financial Statements, etc. for each
business year at its secondary offices for a period of three years from the day which
is two weeks before the date of the annual general meeting of members (or, in the
case of Article 319, paragraph (1) of the Companies Act as applied mutatis mutandis
pursuant to Article 41, paragraph (1), the date of the proposal set forth in that
paragraph); provided, ho wever, that this shall not apply to the cases where the
Financial Statements, etc. are prepared in the form of electromagnetic record, if the
Mutual Company adopts the measures specified by a Cabinet Office Ordinance in
order to enable its secondary office s to meet the requests listed in items (iii) and (iv)
of the following paragraph.

(3) The creditors and insureds of a Mutual Company, such as Policyholders and
beneficiaries of insurance claims may make the following requests at any time
during the busines s hours of the Mutual Company; provided, however, that they pay
the fees determined by the Mutual Company in making a request falling under item
(i) or (iv):

() Where the Financial Statements, etc. are prepared in writing, a request for
inspection of suc h documents or copies of such documents;

(ii) A request for a transcript or extract of the documents referred to in the preceding
item;

(i) Where the Financial Statements, etc. are prepared in the form of
electromagnetic record, a request for inspection of anything that displays the
matters recorded on the electromagnetic record in a manner specified by a Cabinet
Office Ordinance; or

(iv) Arequest for the provision of the matters recorded on the electromagnetic record
set forth in the preceding item by t he electromagnetic means determined by the
Mutual Company, or for any document that describes such matters.

(Order to Submit Financial Statements, etc.)

Article 54 -9 The court may, on application or by its own authority, order a Party in



a lawsuit to subm it in whole or in Part the financial statements and annexed
detailed statements thereto.

(Consolidated Financial Statements)

Article 54 -10 (1) A company with accounting auditors may, pursuant to the
provisions of a Cabinet Office Ordinance, prepare consol idated financial statements
(referring to those statements specified by a Cabinet Office Ordinance as necessary
and appropriate in order to indicate the status of the property and profits or losses of

a corporate group comprised of the company with account ing auditors and its de
facto Subsidiary Companies; hereinafter the same shall apply in this Article) for
each business year.

(2) Consolidated financial statements may be prepared in the form of
electromagnetic record.

(3) An entity that is a Mutual Compan vy set forth in Article 53 -14, paragraph (5) as at
the last day of a business year shall submit a securities report to the Prime Minister
pursuant to the provisions of Article 24, paragraph (1) of the Financial Instruments
and Exchange Act and shall prepare consolidated financial statements for the
business year.

(4) Consolidated financial statements shall be audited by the company auditors (or,

in a company with Committees, the audit committee) and accounting auditors
pursuant to the provisions of a Cabinet Office Ordinance.

(5) The consolidated financial statements audited under the preceding paragraph
shall be approved by the board of directors.

(6) The provisions of Article 54 -5 and Article 54 -6, paragraphs (1) and (3) shall apply
mutatis mutandis to cons olidated financial statements. In this case, the term
"contents of the business report" in Article 54 -6, paragraph (3) shall be deemed to be
replaced with "contents of the consolidated financial statements and the result of
audit under Article 54 -10, paragraph (4)"; any technical change in interpretation
shall be specified by a Cabinet Order.

Division 3 Payment of Interest on Funds, Redemption of Funds and Distribution of
Surplus

(Restrictions on Payment of Interest on Funds, etc.)

Article 55 (1) Payment o f interest on funds may be made in an amount not
exceeding the amount of net assets on the balance sheet after deducting the sum
total of the following amounts (referred to as "maximum limit of interest payment"

in Article 55 -3, paragraph (3), item (i)):

(i) The total amount of funds;

(if) The deficiency reserve and the reserve for redemption of funds set forth in Article
56 (including the total amount of any reduction of the reserve for redemption of
funds pursuant to the provision of Article 59, paragraph (2); the same shall apply in
the following paragraph); and



(iif) Other amounts specified by a Cabinet Office Ordinance.

(2) Redemption of funds or distribution of surplus may be made in an amount not
exceeding the amount of net assets on the balance sheet after deducting the sum
total of the following amounts (referred to as "maximum limit of redemption, etc." in
Article 55 -3, paragraph (3), item (ii)); provided, however, that such redemption or
distribution may only be effected after the amount creditedt 0 assets in the balance
sheet pursuant to the provision of the first sentence of Article 113 (including the
cases where it is applied mutatis mutandis pursuant to Article 272 -18) has been
amortized in full:

(i) The total amount of funds;

(i) The deficienc y reserve and the reserve for redemption of funds set forth in Article
56;

(iii) The amount of interest on funds paid under the preceding paragraph;

(iv) The deficiency reserve to be set aside for the accounting period; and

(v) Other amounts specified by a Cabinet Office Ordinance.

(3) Where a Mutual Company has made any payment of interest on funds, or
redemption of funds or distribution of surplus in violation of the provisions of the
preceding two paragraphs, a creditor of the Mutual Company may cause it to refund
the money thus expended.

(Distribution of Surplus)

Article 55 -2 (1) Any distribution of surplus shall be made in compliance with the
requirements specified by a Cabinet Office Ordinance for fair and equitable
distribution.

(2) A Mutual Company shall, as the matters listed in Article 23, paragraph (1), item
(vii), prescribe in its articles of incorporation that, where the company makes an
appropriation of surplus for each accounting period, it shall set aside at least the
amount obtained by multi plying the appropriable amount specified by a Cabinet
Office Ordinance by a certain proportion as the reserve for distributing surplus to
members pursuant to the provisions of a Cabinet Office Ordinance.

(3) The certain proportion set forth in the precedin g paragraph shall not be less than
the proportion specified by a Cabinet Office Ordinance.

(4) Notwithstanding the provisions of the preceding two paragraphs, a Mutual
Company may, where it faces unavoidable circumstances in light of the status of its
settlement of account, prescribe in its articles of incorporation that, so far as the
appropriation of surplus for the accounting period is concerned, the company shall
set aside as the Reserves specified by a Cabinet Office Ordinance under paragraph
(2) the amount obtained by multiplying the amount prescribed by a Cabinet Office
Ordinance under paragraph (2) by a ratio which is smaller than that prescribed by a
Cabinet Office Ordinance under the preceding paragraph.

(5) Any provision in the articles of inc orporation under the preceding paragraph



shall not take effect unless it is approved by the Prime Minister.

(Liability for Payment of Interest on Funds, etc.)

Article 55 -3 (1) Where a Mutual Company has paid any interest on funds in
violation of the provi sion of Article 55, paragraph (1), or made any redemption of
funds or distribution of surplus in violation of the provision of paragraph (2) of the
same Article, the persons who were granted any money due to such act (referred to
as "payment of interest on funds, etc." hereinafter in this Article as well as in the
following Article) and the persons listed in the following items shall jointly and
severally assume the obligation to pay to the Mutual Company the exact amount of
money that those recipients have been granted:

(i) The executing person who has carried out any duty related to the payment of
interest on funds, etc. (referring to the executive director (or, in a company with
Committees, executive officer) or any other person specified by a Cabinet Off ice
Ordinance as having participated, in the course of functions, in the execution of
duties to be carried out by the executive director); and

(i) Where the annual general meeting of members has adopted a resolution
pertaining to a proposal related to the appropriation of surplus or disposal of losses
(limited to the cases where the contents of the proposal approved by the resolution
are in violation of the provision of Article 55, paragraph (1) or (2)), the person
specified by a Cabinet Office Ordinance a s the director who has presented the
proposal to the annual general meeting of members.

(2) Notwithstanding the provision of the preceding paragraph, a person listed in
item (i) or (ii) of that paragraph shall not assume the obligation under that
paragraph , if the person proves that he/she did not fail to exercise due care in
carrying out his/her duties.

(3) A person listed in the items of paragraph (1) may not be exempted from the
obligation under that paragraph; provided, however, that this shall not appl y to the
whole membership consents to exempt the person from the obligation to the amount
prescribed in the relevant items in the cases listed in the following items:

(i) In the case of a payment of interest on funds: maximum limit of interest payment;

or

(i) In the case of a redemption of funds or distribution of surplus (excluding the
cases set forth in the proviso to Article 55, paragraph (2)): maximum limit of
redemption, etc.

(Restrictions, etc. on Right to Obtain Reimbursement from Members)

Article 5 5-4 Where a Mutual Company has made any payment of interest on funds,
etc. in violation of the provision of Article 55, paragraph (1) or (2), a member without
knowledge of such violation shall not be obliged to meet any request for
reimbursement made by a person listed in the items of paragraph (1) of the
preceding Article who has paid the money prescribed in that paragraph.



Division 4 Reserve for Redemption of Funds and Deficiency Reserve

(Establishment of Reserve for Redemption of Funds)

Article 56 (1) A Mutual Company shall, in redeeming its funds, set aside the
amount of money to be redeemed as the reserve for redemption of funds.

(2) A Mutual Company shall, when it is released from any debt pertaining to its
funds, deduct the amount of debt thus relie ved from the total amount of its funds
and set it aside as the reserve for redemption of funds.

(Reduction of Reserve for Redemption of Funds)

Article 57 (1) A Mutual Company may reduce the amount of the reserve for
redemption of funds by a resolution of the General Meeting of members (or General
Meeting, where the company has such meeting).

(2) The resolution set forth in the preceding paragraph shall be a resolution under
Article 62, paragraph (2).

(3) The documents prescribed in Articles 18, 19 and 46 o f the Commercial
Registration Act as well as the following documents shall be attached to a written
application for registration of change due to any reduction of the reserve for
redemption of funds pursuant to the provision of paragraph (1):

() A written statement certifying that the company has given a public notice under
Article 17, paragraph (2) as applied mutatis mutandis pursuant to the following
paragraph with relevant changes in interpretation;

(i) Where any Policyholder or other creditor has stat ed his/her objection under
Article 17, paragraph (4) as applied mutatis mutandis pursuant to the following
paragraph with relevant changes in interpretation, a written statement certifying

that the company has made payment or provided equivalent security t o such
Policyholder or other creditor or entrusted equivalent property to a trust company,
etc. for the purpose of ensuring that such Policyholder or other creditor receive the
payment, or that the reduction of the reserve for redemption of funds poses no risk of
harming the interest of such Policyholder or other creditor; and

(iif) A written statement certifying that the number of the Policyholders who have
stated their objections under Article 17, paragraph (6) as applied mutatis mutandis
pursuant to the following paragraph with relevant changes in interpretation has not
exceeded one fifth of the total number of Policyholders set forth in that paragraph, or

a written statement certifying that the amount specified by a Cabinet Office
Ordinance as belonging to such Policyholders has not exceeded one fifth of the total
amount set forth in that paragraph.

(4) The provisions of Article 16, paragraph (1) (excluding the proviso thereto) and (2),
Article 17 (excluding the proviso to paragraph (1)), Article 17 -2, paragraph (4), and
Article 17 -4 shall apply mutatis mutandis to a reduction of the reserve for
redemption of funds under paragraph (1). In this case, the term "reduction of the
capital, etc." in those provisions shall be deemed to be replaced with "reduction of the



reserve for redemption of funds"; the terms "A Stock Company" and "ranging from
two weeks before the date of the shareholders meeting pertaining to the resolution
on the reduction of the capital, etc. (or, the date of the board of directors meeting
where Article 447, paragraph (3) (Reductions in Amount of Capital) or Article 448,
paragraph (3) (Reductions in Amount of Reserves) of the Companies Act Applies) to
six months from the Effective Date of the reduction of the capital, etc.” in Article 16,
paragraph (1) shall be deemed to be replaced with "In the case of Article 57,
paragraph (1), a Mutual Company" and "ranging from two weeks before the date of
the General Meeting of members (or General Meeting, where the company has such
meeting) pertaining to the resolution under that paragraph to six months from the
date of the reduction of the reserve for redemption of funds" respectively; the term
"Where a Stock Company reduces the amount of its capital, etc. (excluding the cases
where the whole of the am ount by which the Reserves are reduced is appropriated to
the capital)" in Article 17, paragraph (1) shall be deemed to be replaced with "In the
case of Article 57, paragraph (1)"; and the term "Article 447, paragraph (1)
(Reductions in amount of the Capit al) or Article 448, paragraph (1) (Reductions in
amount of Reserves) of the Companies Act" in Article 17, paragraph (6) shall be
deemed to be replaced with "Article 57, paragraph (1)"; any other necessary technical
change in interpretation shall be specifi ed by a Cabinet Order.

(5) Any reduction of the reserve for redemption of funds under paragraph (1) shall
not take effect unless it is approved by the Prime Minister.

(6) The provisions of Article 828, paragraph (1) (limited to the segment pertaining to
item (v)) and (2) (limited to the segment pertaining to item (v)) (Claim Seeking
Nullification of Acts Related to Organization of Company), Article 834 (limited to the
segment pertaining to item (v)) (Defendant), Article 835, paragraph (1) (Jurisdiction
of Claim), Article 836 to 839 inclusive (Order to Furnish Security, Compulsory
Consolidation of Oral Arguments, etc., Scope of Effect of Judgment in Favor of Claim,
Effect of Judgment of Nullity or Rescission), Article 846 (Liability for Damages in
Case of Defeat of Plaintiff), and Article 937, paragraph (1) (limited to the segment
pertaining to item (i), (d)) (Commission of Registration by Judicial Decision) of the
Companies Act shall apply mutatis mutandis to a claim for the nullification of a
reduction of th e reserve for redemption of funds. In this case, the term "shareholders,
etc." in Article 828, paragraph (2), item (v) of that Act shall be deemed to be replaced
with "members, directors, company auditors or liquidators (or, in a company with
Committees, m embers, directors, executive officers or liquidators) of a Mutual
Company"; any other necessary technical change in interpretation shall be specified
by a Cabinet Order.

(Deficiency Reserve)

Article 58 A Mutual Company shall set aside at least three thous  andths of the
amount expended in each accounting period for appropriation of surplus (including



that Part of the reserve set forth in Article 55 -2, paragraph (2) which is to be set
aside pursuant to the provisions of a Cabinet Office Ordinance) as the defi  ciency
reserve, until such time as its funds (including the reserve for redemption of funds
set forth in Article 56) reach their full amount (or any larger amount prescribed by
the articles of incorporation).

(Reduction of Deficiency Reserve, etc. to Compe nsate Losses)

Article 59 (1) The loss compensation reserve may not be reduced, except in the case
of allocating it to loss compensation.

(2) By derogation from Article 57, the reserve for redemption of funds may be
reduced to compensate for the losses, where the deficiency reserve is not sufficient to
cover the whole losses.

Subsection 6 Solicitation of Additional Funds

(Solicitation of Additional Funds)

Article 60 (1) A Mutual Company may, even after its establishment, solicit
additional funds by a res olution of the General Meeting of members (or General
Meeting, where the company has such meeting; hereinafter the same shall apply in
this paragraph). In this case, the Mutual Company shall determine the amount of
such additional funds by a resolution of the General Meeting of members.

(2) The resolution specified in the preceding paragraph shall be a resolution under
Article 62, paragraph (2).

(Offer of Contribution to Funds)

Article 60 -2 (1) A Mutual Company shall notify the following matters to the
persons who intend to offer a contribution to its funds in response to a solicitation
under paragraph (1) of the preceding Article:

(i) Matters listed in Article 23, paragraph (1), item (ii) and items (iv) to (vi) inclusive;
(i) The amount of the additional funds to be solicited, the rights enjoyed by the
contributors to the funds and the method of redemption of the funds;

(iiiy Payment date; and

(iv) The banks, etc. and other places where the payment of contribution to the funds
is to be handled.

(2) A person who offers to contribute to funds in response to the solicitation under
paragraph (1) of the preceding Article shall submit to the Mutual Company a
document specifying the following matters:

(i) Name and address of the person who makes the offer; and

(i) Planned amount of contribution to the funds.

(3) In addition to the documents specified in Articles 18 and 46 of the Commercial
Registration Act as applied mutatis mutandis pursuant to Article 67, the following
documents shall be attached to the written  application for registration of change due
to any solicitation of additional funds under paragraph (1) of the preceding Article:

(i) A document certifying the offer of contribution to the funds or a contract under



Article 30 as applied mutatis mutandis pur  suant to the following paragraph; and

(ii) A document certifying that payment has been made to the funds under Article
30-3, paragraph (1) as applied mutatis mutandis pursuant to the following
paragraph.

(4) The provisions of Article 28, paragraphs (3) to (6) inclusive, Article 29 to 30 -2
inclusive, Article 30 -3 (excluding paragraphs (2) and (3)), and Article 30 -5,
paragraphs (2) and (3) shall apply mutatis mutandis to the solicitation of additional
funds under paragraph (1) of the preceding Article. In thi s case, the term
"incorporators” in those provisions shall be deemed to be replaced with "Mutual
Company"; the term "preceding paragraph" in Article 28, paragraph (3) shall be
deemed to be replaced with "Article 60 -2, paragraph (2)"; the terms "the items o f
paragraph (1)" and "paragraph (2)" in Article 28, paragraph (4) shall be deemed to be
replaced with "Article 60 -2 the items of paragraph (1)" and "paragraph (2) of the
same Article," respectively; the term "paragraph (2), item (i)' in Article 28,
paragra ph (5) shall be deemed to be replaced with "Article 60 -2, paragraph (2), item
(O"; the term "paragraph (2), item (ii) of the preceding Article" in Article 29,
paragraph (1) shall be deemed to be replaced with "Article 60 -2, paragraph (2), item
(i)"; the term "the preceding two Articles" in Article 30 shall be deemed to be
replaced with "Article 60 -2, paragraph (1) (excluding item (iii)), and Article 28,
paragraphs (3) to (6) inclusive and the preceding Article as applied mutatis
mutandis pursuant to parag raph (4) of the same Article"; the terms "without delay"
and "Article 28, paragraph (1), item (iii)" in Article 30 -3, paragraph (1) shall be
deemed to be replaced with "on the date set forth in Article 60 -2, paragraph (1), item
(ii)" and "Article 60 -2, paragraph (1), item (iv)," respectively; the term "solicited at
incorporation who has received the notice under paragraph (2) shall, unless he/she
makes the payment by the date set forth in that paragraph" in Article 28, paragraph

(5) be deemed to be replaced with", unless he/she makes the payment by the date set
forth in paragraph (1);" and the term "After the establishment of the Mutual
Company" in Article 30 -5, paragraph (3) shall be deemed to be replaced with "After a
year has elapsed since the date of re gistration of change due to a solicitation of
additional funds under Article 60, paragraph (1)"; any other necessary technical
change in interpretation shall be specified by a Cabinet Order.

(5) The provisions of Article 828, paragraph (1) (limited to the segment pertaining to
item (ii)) and (2) (limited to the segment pertaining to item (ii)) (Claim Seeking
Nullification of Acts Related to Organization of Company), Article 834 (limited to the
segment pertaining to item (ii)) (Defendant), Article 835, parag  raph (1) (Jurisdiction
of Claim), Article 836, paragraphs (1) and (3) (Order to Furnish Security), Article
837 to 840 inclusive (Compulsory Consolidation of Oral Arguments, etc., Scope of
Effect of Judgment in Favor of Claim, Effect of Judgment of Nullity or Rescission,
Effect of Judgment of Nullity on Issue of New Shares), Article 846 (Liability for



Damages in Case of Defeat of Plaintiff), and Article 937, paragraph (1) (limited to
the segment pertaining to item (i), (b)) (Commission of Registration by Jud icial
Decision) of the Companies Act shall apply mutatis mutandis to a claim for the
nullification of a solicitation of additional funds under paragraph (1) of the preceding
Article; and the provisions of Article 868, paragraph (1) (Jurisdiction of
Non-Contentious cases), the main clause of Article 871 (Supplementary Note of
Reasons), Article 872 (limited to the segment pertaining to item (ii)) (Immediate
Appeal Against Ruling), the main clause of Article 873 (Stay of Execution of Original
Sentence), Articl e 875 to 877 inclusive (Exclusion from Application of Provisions of
Act on Procedures for Non -Contentious Cases, Supreme Court Rules, Compulsory
Consolidation of Hearings, etc.) and Article 878, paragraph (1) (Effect of Judicial
Decision) of that Act shall apply mutatis mutandis to an application under Article
840, paragraph (2) of that Act as applied mutatis mutandis pursuant to this
paragraph. In this case, the term "shareholders, etc." in Article 828, paragraph (2),
item (ii) of that Act shall be deemed to be replaced with "members, directors,
company auditors or liquidators (or, in a company with Committees, members,
directors, executive officers or liquidators) of a Mutual Company;" any other
necessary technical change in interpretation shall be specifi ed by a Cabinet Order.
Subsection 7 Solicitation of Subscribers for Bonds Issued by Mutual Company
(Determination of Matters on Bonds for Subscription)

Article 61 Whenever a Mutual Company intends to solicit persons who subscribe
for the bonds (referring to the monetary claims against the Mutual Company which
accrue as a result of any allocation made by the Mutual Company pursuant to the
provisions of this Act and which are to be redeemed under fixed conditions regarding
the following matters; hereinafter  the same shall apply in this Subsection) that it
issues, the company shall determine the following matters with respect to the bonds
for subscription (referring to the bonds that will be allocated to the persons who have
subscribed for such bonds in respon se to the solicitation; hereinafter the same shall
apply in this Subsection):

(i) The total amount of the bonds for subscription;

(if) The amount of each bond for subscription;

(iii) Interest rate on the bonds for subscription;

(iv) The method and due date of redemption of the bonds for subscription;

(v) The method and due date of interest payment;

(vi) Where bond certificates are to be issued, a statement to that effect;

(vii) Where it is to be arranged that bondholders may not make, in whole or in Part,

a demand under Article 698 of the Companies Act as applied mutatis mutandis
pursuant to Article 61 -5, a statement to that effect;

(viii) Where it is to be arranged that the bond administrator may perform the act
listed in Article 61 -7, paragraph (4), item ( ii) in the absence of a resolution of the



bondholders meeting, a statement to that effect;

(ix) The amount to be paid in for each bond for subscription (referring to the amount

of money to be paid in exchange for each bond for subscription: hereinafter the  same
shall apply in this Subsection) or the minimum amount thereof, or the method of
calculating such amount;

(x) Due date for payment of the money in exchange for the bonds for subscription;

(xi) Where it is to be arranged that the bonds for subscription shall not be issued in
their entirety unless the persons to whom the bonds for subscription will be allocated
are not prescribed for the total amount of the bonds by a certain date, a statement to
that effect and that certain date; and

(xii) In addition t o what is listed in the preceding items, matters specified by a
Cabinet Office Ordinance.

(Offer of Subscription for Bonds)

Article 61 -2 (1) A Mutual Company shall notify the following matters to the
persons who intend to offer a subscription for bonds in  response to a solicitation
under the preceding Article:

(i) Name of the Mutual Company;

(i) Matters listed in the items of the preceding Article pertaining to such
solicitation; and

(iii) In addition to what is listed in the preceding two items, matters specified by a
Cabinet Office Ordinance.

(2) A person who offers to subscribe for bonds in response to the solicitation under
the preceding Article shall submit to the Mutual Company a document specifying the
following matters:

(i) Name and address of the person who makes the offer;

(ii) The total par value of the bonds for which he/she intends to subscribe and the
number of bonds by par value; and

(iii) Where the Mutual Company has prescribed the minimum amount under item

(ix) of the preceding Article, the preferred amount to be paid in.

(3) A person who makes an offer under the preceding paragraph may, in lieu of
submitting the document prescribed in that paragraph, and pursuant to the
provisions of a Cabinet Order, provide the matters to be indicated ins  uch document
by electromagnetic means, with the consent of the Mutual Company. In this case, the
person who has made the offer shall be deemed to have submitted the document
prescribed in that paragraph.

(4) The provision of paragraph (1) shall not apply t o the cases where the Mutual
Company has issued to the person who intends to make an offer under paragraph (1)
the prospectus prescribed in Article 2, paragraph (10) (Definitions) of the Financial
Instruments and Exchange Act that describes the matters lis  ted in the items of
paragraph (1), or to any other case specified by a Cabinet Office Ordinance as posing



no risk to the protection of persons who intend to offer a subscription for bonds.
(5) The Mutual Company shall immediately notify a person who has ma  de an offer
under paragraph (2) (hereinafter referred to as "Offeror" in this Subsection) of any
change in the matters listed in the items of paragraph (1) and the matter affected by
the change.
(6) It shall be sufficient for a notice or demand to an Offer  or to be sent by the Mutual
Company to the address specified under paragraph (2), item (i) (or to any other place
or contact address notified by the Offeror to the Mutual Company for the receipt of
notices or demands).

(7) The notice or demand in the prec eding paragraph shall be deemed to have
arrived at the time when such notice or demand should normally have arrived.

(Allocation of Bonds for Subscription)
Article 61 -3 (1) The Mutual Company shall select from among the Offerors the
persons to receive allocation of the bonds for subscription, and determine the par
value, and the number by name, of the bonds for subscription to be allocated to each
of such persons. In this case, the Mutual Company may reduce the number of the
bonds for subscription to be a llocated to each Offeror for each name from the number
prescribed in paragraph (2), item (ii) of the preceding Article.
(2) The Mutual Company shall notify the Offerors, no later than the day immediately
preceding the date referred to in Article 61, item ( x) of the par value, and the number
by name, of the bonds for subscription that will be allocated to each Offeror.
(Special Provision on Offer for, and Allocation of, Bonds for Subscription)
Article 61 -4 The provisions of the preceding two Articles shall not apply to the
cases where a person who intends to subscribe for bonds concludes a contract for the
subscription for the total amount of those bonds.
(Application mutatis mutandis, of Companies Act)
Article 61 -5 The provisions of Article 680 to 683 incl usive (Bondholders of Bonds
for Subscription, Bond Registry, Delivery of Document Stating Matters to Be Stated
in Bond Registry, Management of Bond Registry), Article 684 (excluding paragraphs
(4) and (5)) (Keeping and Making Available for Inspection of Bo nd Registry) and
Article 685 to 701 inclusive (Notices to Bondholders, Exercise of Rights by Co  -owners,
Assignment of Bonds with Issued Certificates, Perfection of Assignment of Bonds,
Presumption of Rights, Stating or Recording Matters to Be Stated in Bon d Registry
Without Request from Bondholders, Stating or Recording Matters to Be Stated in
Bond Registry as Requested by Bondholders, Pledges of Bonds with Issued
Certificates, Perfection of Pledge of Bonds, Entries in Bond Registry Regarding
Pledges, Delivery of Documents Stating Matters to Be Stated in Bond Registry
Regarding Pledges, Perfection Requirements for Bonds Belonging to Trust Property,
etc., Issuing of Bond Certificates, Matters to Be Stated on Bond Certificates,
Conversions between Registered B onds and Bearer Bonds, Loss of Bond Certificates,



Redemption of Bonds where Coupons Missing, Extinctive Prescription of Right to
Claim Redemption of Bonds) of the Companies Act shall apply mutatis mutandis to
the cases where a Mutual Company issues bonds. In this case, the term
"bond-issuing Company" in those provisions shall be deemed to be replaced with
"bond-issuing mutual company"; the term "the preceding Article" in Article 680, item

(i) of that Act shall be deemed to be replaced with "Article 61 -4 of the Insurance
Business Act"; the term "Article 676, item s (iii) though (viii)" in Article 681, item (i)

of that Act shall be deemed to be replaced with "Article 61, items (iii) to (viii)
inclusive of the Insurance Business Act"; the term "Article 720, par  agraph (1)" in
Article 685, paragraph (5) of that Act shall be deemed to be replaced with "Article
720, paragraph (1) as applied mutatis mutandis pursuant to Article 61 -8, paragraph
(2) of the Insurance Business Act"; and the term "Article 676, item (vii)" in Article
698 of that Act shall be deemed to be replaced with "Article 61, item (vii) of the
Insurance Business Act"; any technical change in interpretation shall be specified by

a Cabinet Order.

(Designation of Bond Administrator)

Article 61 -6 In issui ng bonds, a Mutual Company shall designate a bond
administrator to be entrusted with the receipt of payments, preservation of claims
and other bond administration activities on behalf of the bondholders; provided,
however, that this shall not apply to the  cases where the par value of each bond is
one hundred million yen or more, or any other case specified by a Cabinet Office
Ordinance as posing no risk to the protection of bondholders.

(Authority, etc. of Bond Administrator)

Article 61 -7 (1) The bond administrator shall have the authority to carry out any
judicial or non -judicial act to receive payments of claims pertaining to the bonds on
behalf of the bondholders, or to secure the realization of claims pertaining to the
bonds.

(2) Where the bond adm inistrator has received any payment under the preceding
paragraph, the bondholders may demand the payment of the redeemed amount of
bonds and interest thereon from the bond administrator. In this case, the
bondholders shall demand the payment of such redee med amount in exchange for
bond certificates, and the payment of such interest in exchange for coupons, if the
issue of bond certificates is stipulated.

(3) Any claim under the first sentence of the preceding paragraph shall lapse by
prescription if not ex ercised within ten years.

(4) The bond administrator shall not carry out the following acts without a resolution

of the bondholders meeting; provided, however, that this shall not apply to the act
listed in item (ii), if there is a stipulation with respect to the matters listed in Article
61, item (viii):

(i) Grace of his/her payment for the entirety of the bonds, exemption from any



liability resulting from a default on his/her debt, or settlement (excluding the act
listed in the following item);

(ii) Proce dural acts with respect to the entirety of the bonds, or any act belonging to
the bankruptcy procedure, rehabilitation procedure, corporate reorganization
procedure or procedure regarding special liquidation (excluding the act set forth in
paragraph (1)).

(5) The bond administrator shall, when he/she has carried out the act listed in item

(i) of the preceding paragraph without a resolution of the bondholders meeting
pursuant to the proviso to that paragraph, give public notice of that effect without
delay, and notify each of the known bondholders thereof.

(6) A public notice under the preceding paragraph shall be made in accordance with
the Method of Public Notice adopted by the bond -issuing mutual company; provided,
however, that such public notice shall b e given by way of publication in the Official
Gazette, where that method is electronic public notice.

(7) The bond administrator may, when it is necessary for carrying out the act listed

in paragraph (1) or the items of paragraph (4) with respect to the bo  nds that he/she
has been entrusted to administer, investigate with the permission of the court the
status of the business and property of the bond -issuing mutual company.

(8) The provisions of Article 703 (Qualifications of Bond Managers), Article 704
(Obligations of Bond Managers), Article 707 to 714 inclusive (Appointment of Special
Agent, Method of Acts of Bond Managers, Special Provisions for Multiple Bond
Managers, Liability of Bond Manager, Resignation of Bond Managers, Liability of
Bond Managers afte r Resignation, Dismissal of Bond Managers, Succession to Bond
Manager's Administration of Bonds), Article 868, paragraph (3) (Jurisdiction of
Non-Contentious Cases), Article 869 (Showing of Prima facie Evidence), Article 870
(limited to the segment pertain ing to item (iii)) (Hearing of Statements), Article 871
(Supplementary Note of Reasons), Article 872 (limited to the segment pertaining to
item (iv)) (Immediate Appeal Against Ruling), Article 874 (limited to the segment
pertaining to items (i) and (iv)) ( Restrictions on Appeal), Articles 875 (Exclusion
from Application of Provisions of Act on Procedures for Non -Contentious Cases) and
Article 876 (Supreme Court Rules) of the Companies Act shall apply mutatis
mutandis to a bond administrator. In this case, t he term "bond -issuing company" in
those provisions shall be deemed to be replaced with "bond -issuing mutual
company"; the term "this Act" in Article 710, paragraph (1) of that Act shall be
deemed to be replaced with "the Insurance Business Act"; and the te  rm "Article 702"
in Article 711, paragraph (2) of that Act shall be deemed to be replaced with "Article
61-6 of the Insurance Business Act"; any other necessary technical change in
interpretation shall be specified by a Cabinet Order.

(Bondholders Meeting)

Article 61 -8 (1) The bondholders shall form a bondholders meeting for each class of



bond (referring to the class of bond set forth in Article 681, item (i) of the Companies
Act as applied mutatis mutandis pursuant to Article 61 -5).

(2) The provisions of Part IV, Chapter Ill (excluding Article 715 and Article 740,
paragraph (3)) (Bondholders' Meeting), Part VII, Chapter Il, Section 7 (Lawsuit for
Rescission of Payment, etc by Bond -Issuing Company.), Article 868, paragraph (3)
(Jurisdiction of Non -Contentio us cases), Article 869 (Showing of Prima Facie
Evidence), Article 870 (limited to the segment pertaining to items (x) to (Xii)
inclusive) (Hearing of Statements), Article 871 (Supplementary Note of Reasons),
Article 872 (limited to the segment pertaining t o item (iv)) (Immediate Appeal
Against Ruling), Article 873 (Stay of Execution of Original Sentence), Article 874
(limited to the segment pertaining to item (iv)) (Restrictions on Appeal), Articles 875
(Exclusion from Application of Provisions of Act on Pr ocedures for Non-contentious
Cases) and Article 876 (Supreme Court Rules) of the Companies Act shall apply
mutatis mutandis to the cases where a Mutual Company issues bonds. In this case,
the term "bond -issuing company" in those provisions shall be deemed to be replaced
with "bond -issuing mutual company"; the term "under Article 705, paragraphs (1) to

(3) inclusive, and under Articles 708 and 709" in Article 737, paragraph (2)
(Execution of Resolutions of Bondholders' Meetings) of that Act shall be deemedt o be
replaced with "of Article 61 -7, paragraphs (1) to (3) inclusive of the Insurance
Business Act, and the provisions of Articles 708 and 709 as applied mutatis
mutandis pursuant to Article 61 -7, paragraph (8) of that Act"; and the term "the
provisions of Article 449, Article 627, Article 635, Article 670, Article 779 (including

the cases where applied mutatis mutandis pursuant to paragraph (2) of Article 781),
Article 789 (including the cases where applied mutatis mutandis pursuant to
paragraph (2) of Art icle 793), Article 799 (including the cases where applied mutatis
mutandis pursuant to paragraph (2) of Article 802) or Article 810 (including the
cases where applied mutatis mutandis pursuant to paragraph (2) of Article 813)" in
Article 740, paragraph (1) (Special provisions on objection procedures for creditors)
of that Act shall be deemed to be replaced with "Article 17 (excluding the proviso to
paragraph (1)) of the Insurance Business Act as applied mutatis mutandis pursuant

to Article 57, paragraph (4) of that Act, and Articles 88 and 165 -17 (including the
cases where it is applied mutatis mutandis pursuant to Article 165 -20 of that Act) of
that Act"; any other necessary technical change in interpretation shall be specified

by a Cabinet Order.

(Applicat ion of Secured Bond Trust Act, etc.)

Article 61 -9 For the purpose of applying the Secured Bond Trust Act (Act No. 52 of
1905) and other laws and regulations specified by a Cabinet Order, the bonds shall,
pursuant to the provisions of a Cabinet Order, be d eemed to be bonds as defined in
Article 2, item (xxiii) (Definitions) of the Companies Act.

(Special Provision on Short -Term Bonds)



Article 61 -10 (1) A bond registry shall not be required for the bonds which meet all
of the following requirements (referre d to as "Short -Term Bonds" in the following
paragraph):
(i) The par value of each bond is not less than one hundred million yen;
(i) The due date for redemption of the principal is fixed on a day within one year
from the payment date of the total amount o f the bonds, and no judgment has been
made authorizing installment payments;
(iii) The due date for interest payment is fixed on the same day as the due date for
redemption under the preceding item; and
(iv) No security is furnished pursuant to the provisi  ons of the Secured Bond Trust
Act.
(2) The provisions of Article 61 -6 to 61-8 inclusive shall not apply to Short -Term
Bonds.
Subsection 8 Amendment in the Articles of Incorporation
Article 62 (1) Any amendment to the articles of incorporation shall requir e a
resolution of the General Meeting of members (or General Meeting, where the
company has such meeting).
(2) Notwithstanding the provisions of Article 37 -3, paragraph (1) and Article 44,
paragraph (1), the resolution set forth in the preceding paragraph shall be adopted
by a three quarter majority of the votes held by the attending members in a session
where half or more of the members are present (or by the three quarter majority of
the votes held by the attending general representatives in a session whe re half or
more of the general representatives are present).
Subsection 9 Assignment, etc. of Business
Article 62 -2 (1) A Mutual Company shall, when it intends to carry out any of the
following acts, obtain authorization of a contract pertaining to the re levant act by a
resolution of the General Meeting of members no later than the day immediately
preceding the Effective Date of the act:
(i) Assignment of the entire business;
(i) Assignment of any important Part of the business (excluding the cases where the
book value of the assets to be transferred by such assignment does not exceed one
fifth (or any smaller proportion prescribed by the articles of incorporation) of the
amount of the total assets of the Mutual Company as calculated by the method
specified by a Cabinet Office Ordinance);

(iii) Acquisition of the entire business of another company (including a Mutual
Company, foreign company or any other juridical person); or

(iv) Acquisition at any time within two years after the establishment of the Mut ual
Company (limited to the cases where it was incorporated pursuant to the provisions
of Subsection 2; hereinafter the same shall apply in this item) of any asset that has
existed since before its establishment and is to be used constantly for carrying on its



business; provided, however, that this shall not apply to the cases where the ratio of
the amount listed in (a) to that listed in (b) does not exceed one fifth (or any smaller
proportion prescribed by the articles of incorporation):
(a) The total book value of the property to be delivered in exchange for the asset;
(b) The amount of the net assets of the Mutual Company as calculated by the method
specified by a Cabinet Office Ordinance.
(2) The resolution set forth in the preceding paragraph shall be a resolution under
paragraph (2) of the preceding Article.
Subsection 10 Miscellaneous Provisions
(Non-Member Contract)
Article 63 (1) A Mutual Company may, by a provision in its articles of incorporation,
exclude from its membership the holders of non -participating policies or any other
class of insurance policy specified by a Cabinet Office Ordinance.
(2) The articles of incorporation set forth in the preceding paragraph shall specify
the class of insurance policy to which that paragraph applies, as well as other
matters specified by a Cabinet Office Ordinance.
(3) A Mutual Company shall not underwrite the insurance policies set forth in
paragraph (1) over the limit specified by a Cabinet Office Ordinance.
(4) Pursuant to the provisions of a Cabinet Office  Ordinance, a Mutual Company
shall, when it underwrites any of the insurance policies set forth in paragraph (1),
separate the accounting for such insurance policies from that for the insurance
policies held by the members.
(5) The provisions of Part Il, C hapter X (excluding Article 664 (including the cases
where it is applied mutatis mutandis pursuant to Article 683, paragraph (1))
(Insurance) and Part Ill, Chapter VI (Marine Insurance) of the Commercial Code
shall apply mutatis mutandis to the insurance p  olicies set forth in paragraph (1). In
this case, any other necessary technical change in interpretation shall be specified
by a Cabinet Order.
(6) In addition to what is prescribed in the preceding paragraphs, necessary matters
regarding the insurance pol icies set forth in paragraph (1) shall be specified by a
Cabinet Office Ordinance.
(Registration of Incorporation)
Article 64 (1) A Mutual Company shall complete its registration of incorporation at
the location of its principal office within two weeks fr ~ om the date of conclusion of the
Organizational Meeting (or from the date of resignation of the incorporators
pursuant to the provision of Article 30 -12, paragraph (3)).

(2) The following matters shall be registered in completing the registration set fort h
in the preceding paragraph:
(i) Matters listed in Article 23, paragraph (1), item s (i), (ii) and (iv) to (vii) inclusive;

(i) Location of its offices;



(ili) Names of its directors;

(iv) Name and address of the representative director (excluding the ¢ ases set forth
in item (xi));

(v) Where the company is a company with accounting advisors, a statement to that
effect, and the names of the accounting advisors and the place set forth in Article 378,
paragraph (1) of the Companies Act as applied mutatis m utandis pursuant to Article
53-17;

(vi) Where the company is a company with auditors, a statement to that effect and
the names of the company auditors;

(vii) Where the company is a company with a board of company auditors, a
statement to that effect, and a statement identifying the outside company auditors
among its company auditors;

(viii) Where the company is a company with accounting auditors, a statement to
that effect and the names of the accounting auditors;

(ix) Name of a person appointed pursuan t to the provision of Article 53 -12,
paragraph (4) temporarily to carry out the duties of an accounting auditor;

(X) Where it is stipulated that the special directors (referring to the special
directors as defined in Article 373, paragraph (1) of the Comp anies Act; the same
shall apply hereinafter) may adopt a resolution under that paragraph as applied
mutatis mutandis pursuant to Article 53  -16, the following matters;

(a) A statement to the effect that it is stipulated that the special directors may
adopt a resolution under Article 373, paragraph (1) of the Companies Act as applied
mutatis mutandis pursuant to Article 53  -16,

(b) Names of the special directors, and

(c) A statement identifying the outside directors among its directors;

(xi) Where the company is a company with Committees, a statement to that effect
and the following matters;

(a) A statement identifying the outside directors among its directors,

(b) Names of the members of each committee and its executive officers, and

(c) Name and ad dress of its representative executive officer;

(xii) Any provision in the articles of incorporation for the exemption from liabilities
of directors, executive officers, accounting advisors, company auditors or accounting
auditors under Article 426, paragr aph (1) of the Companies Act as applied mutatis
mutandis pursuant to Article 53 -36;

(xiii) Any provision in the articles of incorporation for the conclusion of contracts
regarding the limit of the liabilities to be assumed by outside directors, accounting
advisors, outside company auditors or accounting auditors under Article 427,
paragraph (1) of the Companies Act as applied mutatis mutandis pursuant to Article
53-36;

(xiv) Where the provision of the articles of incorporation set forth in the preceding



item concerns outside directors, a statement identifying the outside directors among
its directors;

(xv) Where the provision in the articles of incorporation set forth in item (xiii)
concerns outside company auditors, a statement identifying the outside co mpany
auditors among its company auditors;

(xvi) When it intends to take measures referred to in Article 54 -7, paragraph (3),
among matters necessary for allowing many and unspecified persons to receive the
information contained in the balance sheet setf orth in paragraph (1) of that Article,
those specified by a Cabinet Office Ordinance,;

(xvii) Provision in the articles of incorporation for the Method of Public Notice
under Article 23, paragraph (1), item (viii);

(xviii) Where the provision in the artic  les of incorporation set forth in the preceding
item specifies electronic public notice as the Method of Public Notice, the following
matters:

(a) Those matters prescribed in Article 911, paragraph (3), item (xxix), (a)
(Registration of incorporation of S tock Company) of the Companies Act which are
necessary to ensure that the information to be published by electronic public notice
is available to many and unspecified persons; and

(b) Any provision in the articles of incorporation under the second sentence of
Article 23, paragraph (3); and

(xix) Any provision in the articles of incorporation under the second sentence of
Article 113 (including the cases where it is applied mutatis mutandis pursuant to
Article 272 -18).

(3) The provisions of Article 915, paragraph (1) (Registration of Change), Article
916 (limited to the segment pertaining to item (i)) (Registration of Relocation of
Head Office to Jurisdictional District of Another Registry Office), Article 918
(Registration of Managers) and Part VII, Chapter 1V, Section2, Subsection 2
(excluding Article 932) (Registration at Location of Branch Offices) of the Companies
Act shall apply mutatis mutandis to a Mutual Company; and the provision of Article
917 (limited to the segment pertaining to item (i)) (Registration of Provisional
Disposition, etc. For Suspension of Execution of Duty) of that Act shall apply mutatis
mutandis to the directors, executive officers, accounting advisors, company auditors,
representative director, committee members or represe ntative executive officer of a
Mutual Company. In this case, the term "the items of Article 911, paragraph (3) and
the items of the three preceding Articles" in Article 915, paragraph (1) of that Act
shall be deemed to be replaced with "the items of Articl e 64, paragraph (2) of the
Insurance Business Act"; any other necessary technical change in interpretation
shall be specified by a Cabinet Order.

(Application for Registration of Incorporation)

Article 65 The following documents shall be attached to a wr itten application



under paragraph (1) of the preceding Article, in addition to the documents set forth
in Article 18, Article 46 and Article 47, paragraph (3) of the Commercial Registration
Act as applied mutatis mutandis pursuant to Article 67:

(i) Artic les of incorporation;

(i) A document certifying the offer of contribution to funds or the contract set forth
in Article 30;

(iii) List of prospective members;

(iv) In the case of a solicitation of members, a document certifying each prospective
member's application for membership;

(v) Where the articles of incorporation include any description or record on the
matters listed in the items of Article 24, paragraph (1), the following documents:

(a) A document containing the investigative report of the in  spector or the directors
at incorporation (or the directors at incorporation and company auditors at
incorporation, where the Mutual Company to be incorporated is a company with
auditors) and annexed documents thereto;

(b) In the case listed in Article 33 , paragraph (10), item (ii) of the Companies Act as
applied mutatis mutandis pursuant to Article 24, paragraph (2), a document
certifying the market value of the securities set forth in that item; and

(c) In the case listed in Article 33, paragraph (10), item (iii) of the Companies Act as
applied mutatis mutandis pursuant to Article 24, paragraph (2), a document
containing the verification set forth in that item and attached documents thereto;

(vi) A transcript of any juridical decision on the report of t he inspector;

(vii) A certificate of deposit of money under Article 30 -4, paragraph (1);

(viii) A document regarding the appointment of the representative director at
incorporation by the directors at incorporation;

(ix) Where the Mutual Company to be incorporated is a company with Committees,
a document regarding the election of the executive officers at incorporation, and the
appointment of the committee members at incorporation and representative
executive officer at incorporation;

(X) Minutes of th e Organizational Meeting;

(xi) A document certifying that the directors at incorporation, company auditors at
incorporation and representative director at incorporation (or the directors at
incorporation, committee members at incorporation, executive offi cers at
incorporation and representative executive officer at incorporation, where the
Mutual Company to be incorporated is a company with Committees) elected or
appointed pursuant to the provisions of this Act have accepted the assumption of
office;

(xit) Where accounting advisors at incorporation or accounting auditors at
incorporation have been elected, the following documents:

(a) A document certifying that they have accepted the assumption of office;



(b) Where they are juridical persons, certificate s of the matters registered for such
juridical persons, provided, however, that this shall not apply to the cases where the
principal offices of such juridical persons are located within the jurisdictional
district of the relevant registry office; and

(c) Where they are not juridical persons, a document certifying that the accounting
advisors at incorporation meet the requirement of Article 333, paragraph (1) of the

Companies Act as applied mutatis mutandis pursuant to Article 53 -4, or that the
accounting auditors at incorporation meet the requirement of Article 337, paragraph
(1) of that Act as applied mutatis mutandis pursuant to Article 53 -7; and

(xiii) Where it is stipulated that the special directors may adopt a resolution under
Article 373, paragraph (1) of the Companies Act as applied mutatis mutandis
pursuant to Article 53 -16, a document certifying the appointment of the special
directors and their acceptance of the assumption of office.

(Registry)

Article 66 A registry office shall keep a registr y of mutual companies.

(Application mutatis mutandis, of Companies Act and Commercial Registration Act
to registration of mutual companies)

Article 67 The provisions of Part VII, Chapter IV, Section 1 (excluding Article 907)
(General provisions) of the C ompanies Act, and the provisions of Article 1 -3t0 5
inclusive (Registry Office, Delegation of Duties, Suspension of Duties, Registrar,
Disqualification of Registrar), Article 7 to 15 inclusive (Prohibition of Taking out
Registry, etc., Loss and Restoratio n of Registry, Prevention of Loss of Registry, etc.,
Delivery, etc. of Certificate of Registered Matters,, Delivery of Document Containing
Description of Registered Matters, Inspection of Annexed Documents, Seal
Registration Certificate, Certification of N ecessary Matters, etc. for Checking
Measures to Indicate Preparer of Electromagnetic Record, Fees, Principle of
Application by Party Concerned, Registration by Commission), Article 17 to 27
inclusive (Method of Application for Registration, Documents to Be Attached to
Written Application, Electromagnetic Record to be Attached to Written Application,
Submission of Seal, Reception, Receipt, Order of Registration, Identification by
Registrar, Dismissal of Application, Registration After Expiration of Period fo r
Filing Complaint, Modification of Administrative Boundaries, etc., Prohibition of
Registration of Same Trade Name at Same Location), Article 31 (Registration of
Discharge in Assigning Operation or business), Article 33 (Deletion of Registration of
Trade Name), Article 44 to 46 inclusive (Registration of Company Managers, General
Rules for Attached Documents), Article 47, paragraphs (1) and (3) (Registration of
Incorporation), Article 48 to 55 inclusive (Registration at Location of Branch Offices,
Registra tion of Relocation of Head Office, Registration of Change of Directors, etc.,
Registration of Change of Persons to Temporarily Carry Out Duties of Accounting
Auditor), and Article 132 to 148 inclusive (Correction, Application for Deletion,



Deletion Without any Party's Request, Exclusion from Application of Administrative
Procedure Act, Exclusion from Application of Act on Access to Information Held by
Administrative Organs, Exclusion from Application of Act on Protection of Personal
Information Held by Admi nistrative Organs, Application for Examination,
Treatment of Cases of Application for Examination, Exclusion from Application from
Administrative Appeal Act, Delegation to Ordinance of the Ministry) of the
Commercial Registration Act shall apply mutatis mu tandis to a registration
regarding a Mutual Company. In this case, the terms "trade name,
(or, in a company, head office; hereinafter the same shall apply in this Article)" and
"business office pertaining to" in Article 27 of the latter A ct shall be deemed to be
replaced with "trade name or name,” "principal office" and "principal office
pertaining to," respectively; the term "shareholders meeting or class shareholders
meeting" in Article 46, paragraph (2) of that Act shall be deemed to be replaced with
"General Meeting of members (or General Meeting, where the company has such
meeting)"; the terms "Article 319, paragraph (1) (including the cases where it is
applied mutatis mutandis pursuant to Article 325 of the Companies Act) or Article

370 (including the cases where it is applied mutatis mutandis pursuant to Article
490, paragraph (5) of that Act) of the Companies Act" and "shareholders meeting or
class shareholder meeting" in Article 46, paragraph (3) of that Act shall be deemed to

be replaced with "Article 319, paragraph (1) of the Companies Act as applied mutatis
mutandis pursuant to Article 41, paragraph (1) of the Insurance Business Act, or

business office

Article 370 of the Companies Act as applied mutatis mutandis pursuant to Article
53-16 or 180-15 of the Insurance Business Act" and "General Meeting of members",
respectively; the term "Article 416, paragraph (4) of the Companies Act" in Article 46,
paragraph (4) shall be deemed to be replaced with "Article 53 -30, paragraph (4) of
the Insurance Busi ness Act"; and the terms "head office" and "branch offices" in the
provisions of Article 48 to 53 inclusive of that Act shall be deemed to be replaced
with "principal office" and "secondary offices," respectively; any other necessary
technical change in in terpretation shall be specified by a Cabinet Order.

(Application mutatis mutandis of Companies Act on Electronic Public Notice)
Article 67 -2 The provisions of Article 940, paragraphs (1) and (3) (Period of Public
Notice, etc. for Electronic Public Notice , etc.), Article 941 (Investigation on
Electronic Public Notice), Article 946 (Obligation of Investigation, etc.), Article 947
(Cases Where Investigation on Electronic Public Notice May Not Be Carried Out),
Article 951, paragraph (2) (Keeping and Inspectio n, etc. of Financial Statements,
etc.), Article 953 (Order for Improvement), and Article 955 (Entries, etc. in
Investigation Registry, etc.) of the Companies Act shall apply mutatis mutandis to
the cases where a Mutual Company gives public notice under thi s Act or any other
Act in the form of electronic public notice. In this case, the terms "Article 440,
paragraph (1)" and "annual shareholders meeting" in Article 940, paragraph (1),



item (ii) of that Act shall be deemed to be replaced with "Article 54 -7, paragraph (1)
of the Insurance Business Act" and "annual general meeting of members (or annual
general meeting, where the company has such meeting)," respectively; the term "the
preceding two paragraphs" in Article 940, paragraph (3) of that Act shall be de emed
to be replaced with "paragraph (1)"; and the term "public notice under this Act or any
other Act (excluding the public notice under Article 440, paragraph (1)" in Article
941 of that Act shall be deemed to be replaced with "public notice under the
Insurance Business Act (excluding the public notice under Article 54 -7, paragraph
(1) of that Act"; any other necessary technical change in interpretation shall be
specified by a Cabinet Order.

Section 3 Entity Conversion

Subsection 1 Entity Conversion from S tock Company to Mutual Company

(Entity Conversion)

Article 68 (1) A stock Insurance Company may convert to a mutual Insurance
Company.

(2) A Stock Company that is a Small Amount and Short Term Insurance Provider
may convert to a Mutual Company that is a S mall Amount and Short Term
Insurance Provide.

(3) Any entity conversion under the preceding two paragraphs (hereinafter referred

to as "Entity Conversion" in this Subsection) shall require a solicitation of funds in
order to raise the total amount of the f unds of the Mutual Company after the Entity
Conversion to or over the amount specified in one of the following items depending
on the case:

(i) Entity Conversion under paragraph (1): the amount specified by a Cabinet Order
set forth in Article 6, paragraph  (1); or

(i) Entity Conversion under the preceding paragraph: the amount specified by a
Cabinet Order set forth in Article 272 -4, paragraph (1), item (ii).

(4) The total amount of the funds set forth in the preceding paragraph may be
comprised in whole or in Part of a Reserves set aside at the time of Entity
Conversion. In this case, the converting company shall not be required to solicit
funds under that paragraph to the extent covered by the reserve.

(5) The Reserves set forth in the preceding paragraph shall be deemed as the reserve
for redemption of funds, to which the provisions of this Act (excluding Article 56)
shall apply.

(6) In the case of an Entity Conversion, the converting company may set aside a
deficiency reserve in addition to the reserve se t forth in paragraph (4).

(Authorization of Entity Conversion Plan)

Article 69 (1) A Stock Company shall, when it intends to convert to a Mutual
Company, prepare an Entity Conversion plan to be approved by a resolution of the
shareholders meeting.



(2) The resolution set forth in the preceding paragraph shall be a resolution under
Article 309, paragraph (2) (Resolution of shareholders meetings) of the Companies
Act.

(3) A Stock Company, when it intends to adopt a resolution under paragraph (1),
shall provid e an outline of the Entity Conversion plan in the notice to be given
pursuant to Article 299, paragraph (1) (Notice of calling of shareholders' meetings) of
the Companies Act.

(4) A Stock Company shall describe the following matters in its Entity Conversion
plan:

(i) The total amount of funds of the Mutual Company to be established by the Entity
Conversion (hereinafter referred to as "Converted Mutual Company” in this
Subsection);

(ii) The amounts of the reserve set forth in paragraph (4) of the pr  eceding Article and
of the deficiency reserve set forth in paragraph (6) of that Article;

(iif) Matters concerning compensation to shareholders and holders of share options;

(iv) Matters related to the rights of Policyholders after the Entity Conversion; a nd
(v) The day on which the Entity Conversion takes effect (hereinafter referred to as
"Effective Date" in this Subsection) and other matters specified by a Cabinet Office
Ordinance.

(5) A Stock Company which has adopted a resolution under paragraph (1) sh all,
within two weeks from the date of the resolution, notify each of the registered
pledgees of shares and registered pledgees of share options of the planned Entity
Conversion.

(6) The provisions of Article 219, paragraph (1) (limited to the segment pert  aining to
item (v)), (2) and (3) (Public notice in relation to submission of share certificate),
Article 220 (Cases where share certificates cannot be submitted), and Article 293,
paragraph (1) (limited to the segment pertaining to item (ii)) (Public notic e in
relation to submission of share option certificate) of the Companies Act shall apply
mutatis mutandis to a converting Stock Company. In this case, any other necessary
technical change in interpretation shall be specified by a Cabinet Order.

(Keeping and Inspection, etc. of Document Related to Entity Conversion Plan, etc.)
Article 69 -2 (1) A converting Stock Company shall, for the period ranging from the
commencement date for the keeping of Entity Conversion plan to the Effective Date,
keep at each of its business offices a document or electromagnetic record describing
or recording the contents of the Entity Conversion plan and other matters specified

by a Cabinet Office Ordinance.

(2) The term "the commencement date for the keeping of Entity Conversion plan” in
the preceding paragraph refers to the date listed in one of the following items,
whichever comes earliest:

(i) The day which is two weeks before the date of the shareholders meeting set forth



in paragraph (1) of the preceding Article (or, in the  case of Article 319, paragraph (1)
(Omission of Resolution of Shareholders Meetings) of the Companies Act, the date of
proposal under that paragraph);

(ii) Where the converting Stock Company has issued share options, the date of notice
under Article 777, p aragraph (3) of the Companies Act as applied mutatis mutandis
pursuant to Article 71 or the date of public notice set forth in Article 777, paragraph

(4) of that Act as applied mutatis mutandis pursuant to Article 71, whichever is
earlier; or

(iii) The dat e of public notice under paragraph (2) of the following Article.

(3) The creditors of a converting Stock Company, such as shareholders and
Policyholders, may make the following requests to the company at any time during

its operating hours; provided, howev er, that they pay the fees determined by the
Stock Company in making a request falling under item (ii) or (iv):

(i) A request for inspection of the document set forth in paragraph (1);

(ii) A request for a transcript or extract of the document set forth in paragraph (1);
(iif) A request for inspection of anything that displays the matters recorded on the
electromagnetic record set forth in paragraph (1) in a manner specified by a Cabinet
Office Ordinance; or

(iv) A request for the provision of the mattersr  ecorded on the electromagnetic record
set forth in paragraph (1) by the electromagnetic means determined by the
converting Stock Company, or for any document that describes such matters.

(4) The Converted Mutual Company shall, for six months from the Effec  tive Date,
keep at each of its offices a document or electromagnetic record describing or
recording the contents of the Entity Conversion plan and any other matter specified

by a Cabinet Office Ordinance.

(5) Policyholders or other creditors of a Converted Mutual Company may make the
following requests to the company at any time during its business hours; provided,
however, that they pay the fees determined by the Converted Mutual Company in
making a request falling under item (ii) or (iv):

(i) A request fo r inspection of the document set forth in the preceding paragraph;

(i) A request for a transcript or extract of the document set forth in the preceding
paragraph;

(iif) A request for inspection of anything that displays the matters recorded on the
electromagnetic record set forth in the preceding paragraph in a manner specified by

a Cabinet Office Ordinance; or

(iv) Arequest for the provision of the matters recorded on the electromagnetic record
set forth in the preceding paragraph by the electromagnetic means determined by
the Converted Mutual Company, or for any document that describes such matters.
(Objections of Creditors)

Article 70 (1) Policyholders or other creditors of a converting Stock Company may



state to the company their objections to the Ent ity Conversion.

(2) A converting Stock Company shall publish the following matters in the Official
Gazette and by the Method of Public Notice prescribed by its articles of
incorporation; provided, however, that the period for item (iv) may not be shorter
than one month:

(i) A statement to the effect that an Entity Conversion will be carried out;

(ii) The name and address of the Converted Mutual Company;

(iii) Matters specified by a Cabinet Office Ordinance as pertaining to the financial
statements of the converting Stock Company;

(iv) A statement to the effect that Policyholders or other creditors of the converting
Stock Company may state their objections within a certain period of time; and

(v) In addition to what is listed in the preceding items, matters specified by a
Cabinet Office Ordinance.

(3) Where no Policyholders or other creditors have stated their objections within the
period set forth in item (iv) of the preceding paragraph, such Policyholders or
creditors shall be deemed to have approved the E ntity Conversion.

(4) Where any Policyholder or other creditor has stated his/her objection under
paragraph (2), item (iv), the converting Stock Company shall make payment or
provide equivalent security to such Policyholder or other creditor, or entrust
equivalent property to a trust company, etc. for the purpose of ensuring that such
Policyholder or other creditor receive the payment; provided, however, that this shall
not apply to the cases where the Entity Conversion poses no risk of harming the
interest of such Policyholder or other creditor;

(5) The provision of the preceding paragraph shall not apply to the Policyholders or
any rights held by other persons pertaining to insurance contracts (other than
Insurance Claims, etc.).

(6) Any resolution of auth orization under Article 69, paragraph (1) shall be null and
void if the number of the Policyholders who have stated their objections within the
period set forth in paragraph (2), item (iv) (excluding the holders of policies under
which Insurance Claims, et c. had already arisen at the time of public notice under
the paragraph (2) (but limited to those policies that would be terminated with the
payment of the Insurance Claims, etc.); hereinafter the same shall apply in this
paragraph and the following paragra ph) exceeds one fifth of the total number of
Policyholders, and the amount specified by a Cabinet Office Ordinance as the credits
(other than Insurance Claims, etc.) belonging to the insurance contracts of the
Policyholders who have stated such objections exceeds one fifth of the total amount
of credits belonging to the Policyholders.

(7) An Entity Conversion carried out pursuant to the provisions of the preceding
paragraphs shall also be effective against the Policyholders who have stated their
objections under the preceding paragraph and other persons who hold any right



(other than Insurance Claims, etc.) pertaining to the insurance contracts involving
the Policyholders.

(8) In addition to what is provided for in the preceding paragraphs, necessary
matter s for the application of those provisions shall be specified by a Cabinet Order.

(Demand for Purchase of Share Options, etc.)
Article 71 The provisions of Article 777 (Demand for Purchase of Share Options),
Article 778 (Determination on Value of Share Op tions, etc.), Article 868, paragraph
(1) (Jurisdiction of Non -Contentious Cases), Article 870 (limited to the segment
pertaining to item (iv)) (Hearing of Statements), the main clause of Article 871
(Supplementary Note of Reasons), Article 872 (limited to  the segment pertaining to
item (iv)) (Immediate Appeal Against Ruling), the main clause of Article 873 (Stay of
Execution of Original Sentence), Article 875 (Exclusion from Application of
Provisions of Act on Procedures for Non -Contentious Cases) and Artic le 876
(Supreme Court Rules) of the Companies Act shall apply mutatis mutandis to the
cases where the converting Stock Company has issued share options. In this case,
the term "converted membership company" in Article 778, paragraph (1), Article 778,
paragraph (2), and Article 778, paragraph (4) of that Act shall be deemed to be
replaced with "Converted Mutual Company (referring to a Converted Mutual
Company as defined in Article 69, paragraph (4), item (i) of the Insurance Business
Act"; any other necessar y technical change in interpretation shall be specified by a
Cabinet Order.

(Contract during Procedure of Entity Conversion)
Article 72 (1) A converting Stock Company shall, when it intends to conclude an
insurance contract on or after the day following t he date of public notice under
Article 70, paragraph (2), notify the prospective Policyholder to the effect that the
company is going through the procedure of Entity Conversion to obtain his/her
consent.

(2) A Policyholder who has given his/her consent und er the preceding paragraph
shall not be deemed as a Policyholder for the purpose of applying the following
Article to Article 77 inclusive.

(Policyholders Meeting)
Article 73 Where the number of the Policyholders who have stated their objections
within th e period set forth in Article 70, paragraph (2), item (iv) or the amount of
their credits as specified by a Cabinet Office Ordinance set forth in paragraph (6) of
the same Article has not exceeded the proportion specified in that paragraph, the
directors of the converting Stock Company shall convene a Policyholders meeting
without delay following the completion of the procedure prescribed in the same
Article.

(Method of Adopting Resolution, etc.)
Article 74 (1) Each Policyholder shall be entitled to one v  ote in the Policyholders



meeting.

(2) A resolution of the policyholders meeting shall be adopted by a three quarter
majority of the votes held by the attending Policyholders in a session where half or
more of the Policyholders are present.

(3) The provisio ns of Article 67, paragraph (1) (Determination to Call Organizational
Meetings), Article 68 (excluding the items in paragraph (2) and paragraphs (5) to (7)
inclusive) (Notices of Calling of Organizational Meetings), Articles 70 and 71 (Giving
of Organizati onal Meeting Reference Documents and Voting Forms), Article 74 to 76
inclusive (Proxy Voting, Voting in Writing, Voting by Electromagnetic Method),
Article 78 to 80 inclusive (Accountability of Incorporators, Authority of Chairperson,
Resolution for Postpo nement or Adjournment), Article 81, paragraphs (1) to (3)
inclusive (Minutes) and Article 316, paragraph (1) (Investigation of Materials
Submitted to the Shareholders Meeting) of the Companies Act shall apply mutatis
mutandis to the policyholders meeting; and the provisions of Article 830 (Action for
Declaratory Judgment on Nonexistence or Nullity of Resolution of Shareholders
Meeting, etc.), Article 831 (Lawsuit for Rescission of Resolution of Shareholders
Meeting, etc.), Article 834 (limited to the segmen t pertaining to items (xvi) and
(xvii)) (Defendant), Article 835, paragraph (1) (Jurisdiction of Claim), Article 836,
paragraphs (1) and (3) (Order to Furnish Security), Article 837 (Compulsory
Consolidation of Oral Arguments, etc.), Article 838 (Scope of Effect of Judgment in
Favor of Claim), Article 846 (Liability for Damages in Case of Defeat of Plaintiff),
and Article 937, paragraph (1) (limited to the segment pertaining to item (i), (g))
(Commission of Registration by Judicial Decision) of that Act sha Il apply mutatis
mutandis to an action for a declaratory judgment on nonexistence or nullity of, or
rescission of a resolution of the policyholders meeting. In this case, the terms
"incorporators”, "shareholders at incorporation" and "Stock Company" in tho se
provisions shall be deemed to be replaced with "converting Stock Company,"
"policyholders" and "Mutual Company," respectively; the term "in the following
cases" in Article 68, paragraph (2) of that Act shall be deemed to be deleted; the term
"head office" in Article 74, paragraph (6) of that Act shall be deemed to be replaced
with "principal office"; the term "shareholders" in Article 74, paragraph (7) of that
Act shall be deemed to be replaced with "members"; and the terms "shareholders, etc.
(or shareholders, etc., shareholders at incorporation, directors at incorporation or
company auditors at incorporation, where the shareholders meeting, etc. in the
relevant item is the Organizational Meeting or class organizational meeting)" and
"directors, company auditors or liquidators (including, where the resolution is a
resolution of the shareholders meeting or class meeting, a person assuming the
rights and obligations of a director, company auditor or liquidator pursuant to the
provision of Article 346, parag raph (1) (including the cases where it is applied
mutatis mutandis pursuant to Article 479, paragraph (4)), or, where the resolution is



a resolution of the Organizational Meeting or class organizational meeting, directors
at incorporation or company audito rs at incorporation)" in Article 831, paragraph (1)
of that Act shall be deemed to be replaced with "policyholders, directors, company
auditors or liquidators (or, in a company with Committees, Policyholders, directors,
executive officers or liquidators” a nd "directors, company auditors or liquidators,"
respectively; any other necessary technical change in interpretation shall be
specified by a Cabinet Order.

(4) It shall be sufficient for a notice or demand to a Policyholder to be sent by the
converting Stock Company to the place or address which the Policyholder has
notified to the Stock Company for the receipt of notices or demands.

(5) The notice or demand set forth in the preceding paragraph shall be deemed to
have arrived at the time when such notice  or demand should normally have arrived.

(6) The provisions of the preceding two paragraphs shall apply mutatis mutandis to
the delivery of documents to Policyholders in giving a notice under Article 68,
paragraph (1) of the Companies Act as applied mutat is mutandis pursuant to
paragraph (3), or the provision by electromagnetic means of the matters to be
described in such documents. In this case, the term "to have arrived" in the
preceding paragraph shall be deemed to be replaced with "to have been effecte d by
delivery of such document or provision of such matters by electromagnetic means";
and any other necessary technical change in interpretation shall be specified by a
Cabinet Order.

(Report of Directors)

Article 75 The directors shall report to the po licyholders meeting the matters
related to an Entity Conversion.

(Resolution of Policyholders Meeting)

Article 76 (1) The policyholders meeting shall, in its resolutions, adopt the articles

of incorporation of the Converted Mutual Company and other matter s required for
the organization of the Converted Mutual Company, and elect the persons to serve as
directors of the Converted Mutual Company.

(2) In the following cases, the policyholders meeting shall elect the persons set forth

in the relevant items:

(i) Where the Converted Mutual Company is a company with accounting advisors,
the persons to serve as accounting advisors of the Converted Mutual Company;

(ii) Where the Converted Mutual Company is a company with auditors, the persons

to serve as company audi tors of the Converted Mutual Company; and

(iii) Where the Converted Mutual Company is a company with accounting auditors,

the persons to serve as accounting auditors of the Converted Mutual Company.

(3) The resolution set forth in Article 69, paragraph (1) may be amended by a
resolution under paragraph (1); provided, however, that such amendment may not
harm the interest of the creditors of the converting Stock Company.



(4) Any amendment under the preceding paragraph that poses the risk of causing
any damage to the interest of shareholders shall be subject to the authorization of
the shareholders meeting. In this case, the provision of Article 69, paragraph (2)
shall apply mutatis mutandis.

(5) The resolution of authorization set forth in Article 69, paragra ph (1) shall lose its
effect without the authorization of the shareholders meeting set forth in the
preceding paragraph.

(6) The policyholders meeting may not adopt a resolution on any other matter than
that listed in Article 67, paragraph (1), item (i) o  f the Companies Act as applied
mutatis mutandis pursuant to Article 74, paragraph (3); provided, however, that this
shall not apply to a decision on the articles of incorporation of the Converted Mutual
Company or on any other matter required for the organ ization of the Converted
Mutual Company, and the election of the persons specified in paragraphs (1) and (2).
(General Meeting of Policyholders)

Article 77 (1) The converting Stock Company may, by a resolution under Article 69,
paragraph (1), establish an organ composed of general representatives elected from
among the Policyholders (hereinafter referred to as "General Meeting of
Policyholders") in lieu of the policyholders meeting.

(2) The resolution set forth in the preceding paragraph shall specify the matters
specified by a Cabinet Office Ordinance, such as the number and election method of
general representatives.

(3) Policyholders of a converting Stock Company (excluding the holders of the
policies for which Insurance Claims, etc. had already arisen a t the time of public
notice under the following paragraph (but limited to those policies that would be
terminated with the payment of the Insurance Claims, etc.); the same shall apply in
that paragraph and paragraph (5)) may state to the converting Stock C ~ ompany their
objections to the resolution set forth in paragraph (1).

(4) A converting Stock Company shall give public notice of the following matters
within two weeks from the date of the resolution set forth in paragraph (1); provided,
however, that such period for item (ii) may not be shorter than one month:

(i) Contents of the resolution set forth in paragraph (1);

(i) A statement to the effect that Policyholders of the converting Stock Company
may state their objections within a certain period of time  ; and

(i) In addition to what is listed in the preceding two items, matters specified by a
Cabinet Office Ordinance.

(5) Any resolution under paragraph (1) shall be null and void if the number of
Policyholders who have stated their objections within the period set forth in item (ii)
of the preceding paragraph exceeds one fifth of the total number of Policyholders,
and the amount specified by a Cabinet Office Ordinance as the credits (other than
Insurance Claims, etc.) belonging to the insurance contracts  of the Policyholders who



have stated such objections exceeds one fifth of the total amount of credits belonging
to the Policyholders.

(6) The provisions of Article 44 -2 (excluding the second sentence of paragraph (3))
and Article 73 to the preceding Artic le inclusive shall apply mutatis mutandis to the
General Meeting of Policyholders. In this case, the term "the preceding paragraph"
in Article 310, paragraph (2) of the Companies Act as applied mutatis mutandis
pursuant to the first sentence of Article 44 -2, paragraph (3) and the term "paragraph
(1)" in Article 310, paragraph (3) shall be deemed to be replaced with "Article 44 -2,
paragraph (1) of the Insurance Business Act"; the term "Article 299, paragraph (3)"
in Article 310, paragraph (4) shall be deemed to be replaced with "Article 68,
paragraph (3) as applied mutatis mutandis pursuant to Article 74, paragraph (3) of
the Insurance Business Act"; the term "shareholders (excluding the shareholders
who may not exercise their votes on all matters which may b e resolved at the
shareholders meeting under the preceding paragraph. The same shall apply
hereinafter in paragraph (4) of the following Article and in Article 312, paragraph
(5))" in Article 310, paragraph (7) shall be deemed to be replaced with "Policyho  Iders
or members"; the term "Article 74 to 76 inclusive" in Article 74, paragraph (3) shall
be deemed to be replaced with "Articles 75 and 76"; the term "Policyholder" in Article
74, paragraph (4) shall be deemed to be replaced with "general representative "; and
the terms "shareholders, etc. (or shareholders, etc., shareholders at incorporation,
directors at incorporation or company auditors at incorporation, where the
shareholders meeting, etc. in the relevant item is the Organizational Meeting or
class organizational meeting)" and "directors, company auditors or liquidators
(including, where the resolution is a resolution of the shareholders meeting or class
meeting, a person assuming the rights and obligations of a director, company auditor
or liquidator pursuant to the provision of Article 346, paragraph (1) (including the
cases where it is applied mutatis mutandis pursuant to Article 479, paragraph (4)),
or, where the resolution is a resolution of the Organizational Meeting or class
organizational meetin g, directors at incorporation or company auditors at
incorporation)" in Article 831, paragraph (1) of that Act as applied mutatis mutandis
pursuant to Article 74, paragraph (3) shall be deemed to be replaced with "general
representatives, directors, compan y auditors or liquidators (or, in a company with
Committees, general representatives, directors, executive officers or liquidators" and
"directors, company auditors or liquidators," respectively; any other necessary
technical change in interpretation shall  be specified by a Cabinet Order.

(Solicitation of Funds in Entity Conversion)

Article 78 (1) A converting Stock Company shall, when it intends to solicit
additional funds for the Converted Mutual Company, solicit the required amount of
such funds without delay following the conclusion of the policyholders meeting or
General Meeting of Policyholders (or, in the case of Article 76, paragraph (4),



following the authorization of the shareholders meeting set forth in that paragraph).

(2) A converting Stock Com pany shall notify the following matters to the persons
who intend to offer contribution to its funds in response to a solicitation under the
preceding paragraph:

(i) Matters listed in Article 23, paragraph (1), item (ii) and items (iv) to (vi) inclusive;
(i) Amount of the additional funds to be solicited, the rights enjoyed by the
contributors to the funds and the method of redemption of the funds;

(iiiy Payment date; and

(iv) Location of the banks, etc. where the payment of contribution to the funds is
handled.

(3) The provisions of Article 28, paragraphs (2) to (6) inclusive, Article 29 to 30 -2
inclusive, Article 30 -3 (excluding paragraphs (2) and (3)), and Article 30 -5,
paragraphs (2) and (3) shall apply mutatis mutandis to a solicitation under (1). In
this case, the term "incorporators" in those provisions shall be deemed to be replaced
with "converting Stock Company"; the terms "funds solicited at incorporation” and
"funds of a Mutual Company at incorporation” in those provisions shall be deemed to
be replaced with "funds solicited under Article 78, paragraph (1)"; the term "the
items in paragraph (1)" in Article 28, paragraph (4) shall be deemed to be replaced
with "the items of Article 78, paragraph (2)"; the term "the preceding two Articles" in
Articl e 30 shall be deemed to be replaced with "Article 78, paragraph (2) (excluding
item (iii)) and Article 28, paragraphs (2) to (6) inclusive as applied mutatis mutandis
pursuant to Article 30, paragraph (3)"; the term "Mutual Company thus established"

in Art icle 30-4, paragraph (4) shall be deemed to be replaced with "Converted
Mutual Company"; and the term "After the establishment of the Mutual Company"

in Article 30 -5, paragraph (3) shall be deemed to be replaced with "After the Entity
Conversion"; any othe r necessary technical change in interpretation shall be
specified by a Cabinet Order.

(4) The amount of costs required for the solicitation of funds under paragraph (1)
may be credited to assets in the balance sheet. In this case, such amount shall be
amortized pursuant to the provisions of a Cabinet Office Ordinance.

(Policyholders Meeting after Solicitation of Funds)

Article 79 (1) In the case of paragraph (1) of the preceding Article, the directors of
the converting Stock Company shall, without delay af ter the total amount of the
funds solicited under that paragraph has been paid in, convene a second
policyholders meeting or General Meeting of Policyholders.

(2) The persons to serve as directors (or directors and company auditors, where the
Converted Mu tual Company is a company with auditors) of the Converted Mutual
Company shall investigate whether the total amount of the funds solicited under
paragraph (1) of the preceding Article has been subscribed for and paid in, and
report the result to the policy holders meeting or General Meeting of Policyholders



set forth in the preceding paragraph.

(3) The provision of Article 94 (Special provisions in case directors at incorporation
are incorporators) shall apply mutatis mutandis to the policyholders meeting or
General Meeting of Policyholders set forth in paragraph (1), where all or some of the
persons to serve as directors of the Converted Mutual Company are directors or
executive officers of the converting Stock Company. In this case, the term "the
matters listed in the items of paragraph (1) of the preceding Article" in paragraph (1)
of the same Atrticle shall be deemed to be replaced with "whether the total amount of
the funds solicited under Article 78, paragraph (1) of the Insurance Business Act has
been subscribed for and paid in"; any other necessary technical change in
interpretation shall be specified by a Cabinet Order.

(Authorization of Entity Conversion)

Article 80 (1) An Entity Conversion shall not take effect without the authorization

of the Prim e Minister.

(2) The Prime Minister shall, on application for the authorization set forth in the
preceding paragraph, examine whether the application meets the following
requirement:

(i) The Converted Mutual Company has a sufficient financial basis to carry on the
business of an Insurance Company, etc. in a sound and efficient manner;

(i) The Entity Conversion poses no risk of harming the rights of Policyholders; and

(i) In addition to what is listed in the preceding two items, the Entity Conversion
poses no risk of precluding the sound management of the business of an Insurance
Company, etc.

(Effectuation, etc. of Entity Conversion)

Article 81 (1) A converting Stock Company shall become a Mutual Company on the
Effective Date.

(2) The shares and share opt ions of a converting Stock Company shall become null
and void on the Effective Date.

(3) The Policyholders of a converting Stock Company shall become members of the
Converted Mutual Company on the Effective Date.

(4) The provisions of the preceding three p aragraphs shall not apply to the cases
where a procedure under Article 70 has not been completed or where the Entity
Conversion has been voluntarily abandoned.

(Public Notice, etc. of Entity Conversion)

Article 82 (1) A Converted Mutual Company shall, wit  hout delay following the
Entity Conversion, give public notice of the effect that an Entity Conversion has
been carried out and publish the matters specified by a Cabinet Office Ordinance.
The same shall apply to the cases where a converting Stock Company has
voluntarily abandoned the planned Entity Conversion after giving a public notice
under Article 70, paragraph (2).



(2) A Converted Mutual Company shall, for six months following the Effective Date,
keep at each of its offices a document or electromagne tic record describing or
recording the matters specified by a Cabinet Office Ordinance as pertaining to the
Entity Conversion, such as the progress of the procedure under Article 70.

(3) Policyholders or other creditors of a Converted Mutual Company may m  ake the
following requests to the company at any time during its business hours; provided,
however, that they pay the fees determined by the Mutual Company in making a
request falling under item (ii) or (iv):

(i) A request for inspection of the document se t forth in the preceding paragraph;

(i) A request for a transcript or extract of the document set forth in the preceding
paragraph;

(iii) A request for inspection of anything that displays the matters recorded on the
electromagnetic record set forth in th e preceding paragraph in a manner specified by
a Cabinet Office Ordinance; or

(iv) A request for the provision of the matters recorded on the electromagnetic record
set forth in the preceding paragraph by the electromagnetic means determined by
the Convert ed Mutual Company, or for any document that describes such matters.
(Pledge on Former Shares)

Article 83 The provisions of Article 151 (excluding the items) and Article 154
(Effect of pledge of shares) shall apply mutatis mutandis to the monies which the
shareholders are entitled to receive as a result of any Entity Conversion of a Stock
Company. In this case, any other necessary technical change in interpretation shall
be specified by a Cabinet Order.

(Registration)

Article 84 (1) Where a Stock Company h as carried out an Entity Conversion, the
converting Stock Company shall make a registration of dissolution within two weeks
from the date of Entity Conversion at the location of its head office and within three
weeks from said date at the location of its b ranch offices; and the Converted Mutual
Company shall complete registration of incorporation within two weeks from the
date of Entity Conversion at the location of its principal office and within three
weeks from said date at the location of its secondary offices.

(2) The following documents shall be attached to a written application for the
registration of incorporation of a Mutual Company under the preceding paragraph,
in addition to those specified in Articles 18, 19 and 46 of the Commercial
Registratio n Act as applied mutatis mutandis pursuant to Article 67:

(i) Entity Conversion plan;

(ii) Articles of incorporation;

(iiiy A document certifying that a public notice under Article 70, paragraph (2) has
been given;

(iv) The minutes of the shareholders meet ing and policyholders meeting (or General



Meeting of Policyholders, where the company has such meeting);

(v) Where any Policyholder or other creditor has stated his/her objection under
Article 70, paragraph (4), a document certifying that the company has made
payment or provided equivalent security to such Policyholder or other creditor, or
entrusted equivalent property to a trust company, etc. for the purpose of ensuring
that such Policyholder or other creditor receive the payment, or a document
certifyin g that the Entity Conversion poses no risk of harming the interest of such
Policyholder or other creditor;

(vi) A document certifying that the number of Policyholders who have stated their
objections under Article 70, paragraph (6) has not exceeded one fi fth of the total
number of Policyholders, or a document certifying that the amount specified by a
Cabinet Office Ordinance set forth in that paragraph as the credits belonging to such
Policyholders has not exceeded one fifth of the total amount set forth i n that
paragraph;

(vii) Where the converting Stock Company is a company issuing share certificates, a
document certifying that a public notice has been given under the main clause of
Article 219, paragraph (1) of the Companies Act as applied mutatis mutand is
pursuant to Article 69, paragraph (6), or a document certifying that the company has

not issued share certificates for all of the shares.

(viii) Where the converting Stock Company has issued share options, a document
certifying that a public notice has  been given under Article 293, paragraph (1) of the
Companies Act as applied mutatis mutandis pursuant to Article 69, paragraph (6),

or a document certifying that the company has not issued any stock option certificate
under that paragraph.

(ix) A document certifying that the directors (or directors and company auditors,
where the Converted Mutual Company is a company with auditors) of the Converted
Mutual Company have accepted the assumption of office;

(X) Where accounting advisors or accounting auditors h ave been elected for the
Converted Mutual Company, the following documents;

(a) A document certifying that they have accepted the assumption of office,

(b) Where they are juridical persons, certificates of the matters registered for such
juridical persons, provided, however, that this shall not apply to the cases where the
principal offices of such juridical persons are located within the jurisdictional
district of the relevant registry office, and

(c) Where they are not juridical persons, a document certi  fying that the accounting
advisors meet the requirement of Article 333, paragraph (1) of the Companies Act as
applied mutatis mutandis pursuant to Article 53 -4, or that the accounting auditors
meet the requirement of Article 337, paragraph (1) of that Act as applied mutatis
mutandis pursuant to Article 53 -7;

(xi) Where funds have been solicited, a document certifying the offer of contribution



to the funds or a contract under Article 30 as applied mutatis mutandis pursuant to
Article 78, paragraph (3); and

(xii) Where funds have been solicited, a document certifying that payment has been
made to the funds under Article 30 -3, paragraph (1) as applied mutatis mutandis
pursuant to Article 78, paragraph (3).

(3) Articles 76 and 78 (Registration of Entity Conversi on) of the Commercial
Registration Act shall apply mutatis mutandis to the case of paragraph (1). In this
case, any other necessary technical change in interpretation shall be specified by a
Cabinet Order.

(Lawsuit for Nullification of Entity Conversion)

Article 84 -2 (1) The nullity of an Entity Conversion may only be asserted in a
lawsuit filed within six months from the Effective Date.

(2) A lawsuit for nullification of an Entity Conversion may only be filed by a person
who was a shareholder, etc. (refer ring to a person who was a shareholder, director,
company auditor or liquidator (or, in a company with Committees, a shareholder,
director, executive officer or liquidator); hereinafter the same shall apply in this
Section) of the converting Stock Company on the Effective Date, or a member, etc.
(referring to a member, director, company auditor or liquidator (or, in a company
with Committees, a member, director, executive officer or liquidator); hereinafter the
same shall apply in this Section) or bankruptc y trustee of the Converted Mutual
Company or a creditor of the Converted Mutual Company who has not approved of
the Entity Conversion.

(3) A lawsuit for the nullification of an Entity Conversion shall be filed against the
Converted Mutual Company.

(4) The provisions of Article 835, paragraph (1) (Jurisdiction of Claim), Article 836 to
839 inclusive (Order to Furnish Security, Compulsory Consolidation of Oral
Arguments, etc., Scope of Effect of Judgment in Favor of Claim, Effect of Judgment
of Nullity or Res cission), Article 846 (Liability for Damages in Case of Defeat of
Plaintiff) and Article 937, paragraph (3) (limited to the segment pertaining to item

()) (Commission of Registration by Judicial Decision) of the Companies Act shall
apply mutatis mutandis to a lawsuit for nullification of an Entity Conversion; the
provision of Article 840 (Effect of Judgment of Nullity of Issue of New Shares) of that
Act shall apply mutatis mutandis to a judgment of nullity of an Entity Conversion
accompanied by the solicit ation of funds set forth in Article 78, paragraph (1); and
the provisions of Article 868, paragraph (1) (Jurisdiction of Non  -Contentious Cases),
the main clause of Article 871 (Supplementary Note of Reasons), Article 872 (limited
to the segment pertaining to item (ii)) (Immediate Appeal Against Ruling), the main
clause of Article 873 (Stay of Execution of Original Sentence), Article 875 to 877
inclusive (Exclusion from Application of Provisions of Act on Procedures for
Non-Contentious Cases, Supreme Court R ules, Compulsory Consolidation of



Hearings, etc.) and Article 878, paragraph (1) (Effect of Judicial Decision) of that Act
shall apply mutatis mutandis to an application under Article 840, paragraph (2) of
that Act as applied mutatis mutandis pursuant to t his paragraph. In this case, the
term "shareholder" in Article 878, paragraph (1) shall be deemed to be replaced with
"shareholder or member"; any other necessary technical change in interpretation
shall be specified by a Cabinet Order.
Subsection 2 Entity Conversion from Mutual Company to Stock Company
(Entity Conversion)
Article 85 (1) A mutual Insurance Company may convert to a stock Insurance
Company.
(2) A Mutual Company that is a Small Amount and Short Term Insurance Provider
may convert to a Stock C ompany that is a Small Amount and Short Term Insurance
Provider.
(Authorization of Entity Conversion Plan)
Article 86 (1) A Mutual Company shall, when it intends to carry out an Entity
Conversion under the preceding Article (hereinafter referred to as "En tity
Conversion" in this Subsection), prepare an Entity Conversion plan to be approved
by a resolution of the General Meeting of members (or General Meeting, where the
company has such meeting; hereinafter the same shall apply in this Subsection).
(2) The resolution set forth in the preceding paragraph shall be a resolution under
Article 62, paragraph (2).
(3) A Mutual Company, when it intends to adopt a resolution under paragraph (1),
shall provide an outline of the Entity Conversion plan in the notice to be given
pursuant to Article 299, paragraph (1) of the Companies Act as applied mutatis
mutandis pursuant to Article 41, paragraph (1) or Article 49, paragraph (1).
(4) A Mutual Company shall prescribe the following matters in its Entity Conversion
plan:
() The purpose, trade name, location of the head office and total number of
authorized shares of the Stock Company to be established by the Entity Conversion
(hereinafter referred to as "Converted Stock Company" in this Subsection);
(i) In addition to wha t is listed in the preceding item, matters specified by the
articles of incorporation of the Converted Stock Company;
(iif) Names of the directors of the Converted Stock Company;
(iv) The following matters depending on the case;
(a) Where the Converted Stock Company is a company with accounting advisors, the
names of the persons to serve as accounting advisors of the Converted Stock
Company,

(b) Where the Converted Stock Company is a company with auditors, the names of
the company auditors of the Conver ted Stock Company, or
(v) The number of shares (or the classes of share and the number of shares by class,



where the Converted Stock Company is a company with class shares) to be acquired
by the members of the converting Mutual Company or the method of cal culating
such number, and matters related to the capital and Reserves of the Converted Stock
Company;

(vi) Matters related to the allocation of the shares set forth in the preceding item to
the members of the converting Mutual Company;

(vii) The amount of, and calculation method for, any money granted to the members
of the converting Mutual Company;

(viii) Matters related to the allocation of the money set forth in the preceding item to
the members of the converting Mutual Company;

(ix) The method of sellin g any additional fraction of shares to be issued as a result of
the allocation of shares to the members of the converting Mutual Company and any
other matter specified by a Cabinet Office Ordinance regarding such sale.

(x) The method of purchasing any frac tion of shares arising under the preceding item
and any other matter specified by a Cabinet Office Ordinance regarding such
purchase;

(xi) Matters related to the rights of Policyholders after the Entity Conversion; and

(xii) The day on which the Entity Con version takes effect (hereinafter referred to as
"Effective Date" in this Subsection) and any other matter specified by a Cabinet
Office Ordinance.

(5) A Mutual Company shall, as a matter to be prescribed by the articles of
incorporation pursuant to the pr ovision of item (ii) of the preceding paragraph,
include in the Converted Stock Company's articles of incorporation a principle
pertaining to the policy dividends set forth in Article 114, paragraph (1) (including
the cases where it is applied mutatis muta ndis pursuant to Article 272 -18).
(Keeping and Inspection, etc. of Document Related to Entity Conversion Plan, etc.)
Article 87 (1) A converting Mutual Company shall, for the period ranging from the
commencement date for the keeping of an Entity Conversio n plan to the Effective
Date, keep at each of its offices a document or electromagnetic record describing or
recording the contents of the Entity Conversion plan and any other matter specified
by a Cabinet Office Ordinance.

(2) The term "the commencement d ate for the keeping of an Entity Conversion plan”
in the preceding paragraph refers to the date listed in any of the following items,
whichever is earlier:

(i) The day which is two weeks before the date of the General Meeting of members
set forth in paragr aph (1) of the preceding Article (or, in the case of Article 319,
paragraph (1) of the Companies Act as applied mutatis mutandis pursuant to Article
41, paragraph (1), the date of proposal under that paragraph); or

(ii) The date of public notice under para graph (2) of the following Article.

(3) Policyholders or other creditors of a converting Mutual Company may make the



following requests to the company at any time during its business hours; provided,
however, that they pay the fees determined by the Mutual Company in making a
request falling under item (ii) or (iv):

(i) A request for inspection of the document set forth in paragraph (1);

(i) A request for a transcript or extract of the document set forth in paragraph (1);

(iif) A request for inspection of anything that displays the matters recorded on the
electromagnetic record set forth in paragraph (1) in a manner specified by a Cabinet
Office Ordinance; or

(iv) A request for the provision of the matters recorded on the electromagnetic record
set forth in paragraph (1) by the electromagnetic means determined by the
converting Mutual Company, or for any document that describes such matters.

(4) The Converted Stock Company shall, for six months from the Effective Date, keep
at each of its business offices a document or electromagnetic record describing or
recording the contents of the Entity Conversion plan and any other matter specified
by a Cabinet Office Ordinance.

(5) The creditors of a Converted Stock Company, such as Shareholders and
Policyholders, may make the following requests to the company at any time during
its operating hours; provided, however, that they pay the fees determined by the
Converted Stock Company in making a request falling under item (ii) or (iv):

(i) A request for inspection of the document set forth in the preceding paragraph;

(ii) A request for a transcript or extract of the document set forth in the preceding
paragraph;

(iii)y A request for inspection of anything that displays the matters recorded on the
electromagnetic record set forth in the preceding paragraph in a manner specified by
a Cabinet Office Ordinance; or

(iv) Arequest for the provision of the matters recorded on the electromagnetic record
set forth in the preceding paragraph by the electromagnetic means determined by
the Converted Stock Company, or for any document that describes such matters.
(Objections of Creditors)

Article 88 (1) Policyholders or other creditors of a converting Mutual Company may
state to the company their objections to the Entity Conversion.

(2) A converting Mutual Company shall give public notice of the following matters
in the Official Gazette and by the Method of Public Notice prescribed by its articles
of incorporation; provided, however, that the period for item (iii) may not be shorter
than one month:

(i) A statement to the effect that an Entity Conversion will be carried out;

(if) The trade name and address of the Converted Stock Company;

(iii) A statement to the effect that Policyholders or other creditors of the converting
Mutual Company may state their objections within a certain period of time; and
(iv) In addition to what is listed in the preceding three items, matters specified by a



Cabinet Office Ordinance.

(3) Where no Policyholders or other creditors have stated their objections wit  hin the
period set forth in item (iii) of the preceding paragraph, such Policyholders or
creditors shall be deemed to have approved the Entity Conversion.

(4) Where any Policyholder or other creditor has stated his/her objection under
paragraph (2), item ( iii), the converting Mutual Company shall make payment or
provide equivalent security to such Policyholder or other creditor, or entrust
equivalent property to a trust company, etc. for the purpose of ensuring that such
Policyholder or other creditor recei ve the payment; provided, however, that this shall
not apply to the cases where the Entity Conversion poses no risk of harming the
interest of such Policyholder or other creditor;

(5) The provision of the preceding paragraph shall not apply to the Policyho  Iders or
any rights held by other persons pertaining to insurance contracts (other than
Insurance Claims, etc.).

(6) Any resolution of authorization under Article 86, paragraph (1) shall be null and
void if the number of the Policyholders who have stated t heir objections within the
period set forth in paragraph (2), item (iii) (excluding the holders of policies under
which Insurance Claims, etc. had already arisen at the time of public notice under
the paragraph (2) (but limited to those policies that would be terminated with the
payment of the Insurance Claims, etc.); the same shall apply hereinafter in this
paragraph and in the following paragraph) exceeds one fifth of the total number of
Policyholders, and the amount specified by a Cabinet Office Ordinanc e as the credits
(other than Insurance Claims, etc.) belonging to the insurance contracts of the
Policyholders who have stated such objections exceeds one fifth of the total amount
of credits belonging to the Policyholders.

(7) An Entity Conversion carried out pursuant to the provisions of the preceding
paragraphs shall also be effective against the Policyholders who have stated their
objections under the preceding paragraph and other persons who hold any right
(other than Insurance Claims, etc.) pertaining  to the insurance contracts involving
the Policyholders.

(8) A converting Mutual Company shall, when it intends to conclude an insurance
contract on or after the day following the date of public notice under paragraph (2),
notify the prospective Policyholder to the effect that the company is going through
the procedure of Entity Conversion.

(9) In addition to what is provided for in the preceding paragraphs, necessary
matters for the application of those provisions shall be specified by a Cabinet Order.
(Redemption of Funds, etc.)

Article 89 (1) A converting Mutual Company shall, where it has any amount of
unredeemed funds, redeem the full amount of its funds as stipulated in the Entity
Conversion plan; provided, however, that this shall not apply to any amount of






