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U.S., and it is a type of compensation for Officers in which the Company’'s
shares are distributed to the Corporate Officers based on the degree of
attainment of performance objectives. It represents a mid- to long-term
incentive plan in which the Company shares are distributed to the Corporate
Officers based on the degree of attainment of performance objectives each year,
and such system aims to motivate the Corporate Officers to share a common
sense of interest with all of the Shareholders and to achieve higher corporate
performance and stock prices from the mid- to long-term perspectives of
corporate management.

(3) Such stock will be distributed to the Corporate Officers each July during the
term of the Trust.

Note The Stock Option System, which formerly constituted an element of the
Directors’ and Corporate Officers’ compensation system, is no longer
incorporated in the Directors’ and Corporate Officers’ compensation system, as
it was abolished as of the 2012 fiscal year. No stock options have been offered
since such time. However, the period for exercising stock options already
distributed to Directors, Officers and employees ends on June 20, 2022.

2. Outline of the System

a) Resolutions by Compensation Committee
and Board of Directors
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i a) Since the Company is a company with Committees, in introducing the System, the :
Compensation Committee first made a resolution to incorporate the BIP Trust into the Corporate
Officers’ compensation system, and then the Board of Directors made a resolution to dispose of
the treasury stock in accordance with the System.

b) The Company will then enact the Basic Policy on Corporate Officers’ compensation with
respect to the introduction of the System.

¢) The Company will entrust the money in accordance with the resolutions of the Compensation
Committee and the Board of Directors as described in a) and establish a trust which will appoint
as Beneficiaries those Corporate Officers who meet the Trustee requirements (such trust
hereinafter the "Trust”).

d) In accordance with the instructions of the Trustee, the Trust will receive the allotment of the
Company's shares (disposal of treasury stock) by the principal funds money entrusted in
accordance with item ¢). The number of shares the Trust is to acquire shall be set by way of
resolution of the Board of Directors in accordance with the resolution of the Compensation
Committee as described in item a).

e) Dividends will be distributed with respect to the Company's shares within the Trust.

f) Voting rights for the Company's shares within




matters.

(3) Subjects of the System (Beneficiary Requirements)
The subjects of the System are the Corporate Officers of the Company, and by completing
the prescribed procedures to confirm their status as Beneficiaries, they are eligible to receive
the Company’s shares each July during the Trust Period on the condition that the following
Beneficiary Requirements have been met:

a) During the Trust Period, the Corporate Officer must be a party to an engagement
contract with the Company;

b) The Corporate Officer must not retire or resign from the Company during the term
set forth in the Articles of Incorporation;

¢) The number of shares to be distributed is determined by the Compensation
Committee through the calculation formula set forth in item (5) below; and

d) The Corporate Officer must not commit certain types of misconduct.

(4)  Trust Period
Three years, from May 29, 2013 (scheduled) to the end of July 2016 (scheduled).

(5) Number of shares to be distributed to the Corporate Officers
The number of shares to be distributed to the Corporate Officers is to be determined by the
Compensation Committee based on the attainment of Company-wide performance objectives
for each fiscal year, ending at the end of March, during the Trust Period, in accordance with
the following formula:

Formula

|Number of shares distributed (per year)| IBase Number of shares distributed by position|

x [Degree of attainment of Company-wide performance objectives (B)|

(A “Base number of shares distributed by position” shall be calculated by dividing 10% of
the total compensation for the particular Corporate Officer’'s position as determined by the
Compensation Committee by the higher of (i) the average closing price for normal



acquired by the Trust shall be calculated as follows:

Amount of trust money to be contributed to the Trust:
JPY 489,850,000 *
(*) The aggregate amount of funds for acquiring shares for the Trust, trust
compensation, and trust expenses during the Trust Period.

Number of shares to be acquired by the Trust:
105,400 Shares

The amount of money to be contributed to the Trust will be calculated taking into
consideration the amount of compensation of the Company’s Corporate Officers as well as
the trust compensation and trust expenses.

In the event of the money in the Trust falling short of the amount necessary to pay the trust
compensation and trust expenses, an additional amount of money may be added to the
Trust.

The number of shares to be acquired shall be set to the level required in the event of the
highest attainment of Company-wide performance objectives, with reference to the present
stock price level and the present composition of the Corporate Officers.

(7) The method of acquiring the Company's shares through the Trust
The initial acquisition of the Company's shares by the Trust is scheduled to be conducted by
way of the disposal of the Company’s treasury stock, in accordance with the number of
acquired shares and amount of money for the share acquisitions stipulated in item (6) above.

(8) The period of share distribution to the Corporate Officers
The share distribution period shall be each July during the Trust Period. By completing the
prescribed procedures to confirm their status as beneficiaries, the Corporate Officers who
meet the Beneficiary Requirements as described in item (3) above may receive, from the
Trust, the distribution of the number of shares that the Compensation Committee has
determined based on the attainment of Company-wide performance objectives.

(9) Exercise of voting rights with regard to the Company’s shares within the Trust
In order to ensure the neutrality of the Trust's management, the voting rights of the
Company's shares in the Trust are not to be exercised during the Trust Period.

(10) Handling of the dividends relating to the Company's shares within the Trust
The dividends for the Company’s shares in the Trust shall be received by the Trust, and shall
be alr9c6 T¢.0028 Tw[posil3(g)1.4(vall )pdtP-28.43m)[rJ15.1l be set to the Co



Reference

[Details of Trust Agreement]

a) Type of trust:

b) Purpose of trust:

c) Trustor:
d) Trustee:

e) Beneficiaries:

Monetary Trust other than a specified solely
administered monetary trust (Third Party Beneficiary
Trust)

Granting incentives to the Corporate Officers of the
Company

The Company
Mitsubishi UFJ Trust and Banking Corporation

Corporate Office



