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APOSTILLE

(Convention de La Haye du 5 octobre 1961)

Country: JAPAN
This public document
has been signed by Hiraku Ikoma

acting in the capacity of Wotary Public of +the Osaka Legal
Affairs BPureau

bhears the seal/stamp of Hirazlu Ikoma, Notary Public

Certified

at Osaka 6. ‘JTUL - 01993

Rk N
-

LR
% -

by the Ministry of Foreign Aflairs

Ne. 00431

Seal/stamp:

|
i
L.

~

Masahiro Fukuda
IFor the Minister for Foreign Affairs
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Registered No, §- 27/ 7
NOTARIAL CERTIFICATE
This is to certify that TAKASHI SHIROYAMA has affixed

signature in my very presence to the attached document.

Dated this JUN - 7, 1993

H1RAKU IKOMA
NOTARY
UOsaka Legal aflfairs Bureau
11-8, 1-Chome,
Motomachi, Naniwaku,

Usaka, Japan
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ARTICLES OF INCCHPORATION

OF

SHIRAYAMA SHORUSAN KABUSHIKIKﬁISHA




ARTICLE 1
GENERAL BY-LAWS
(Name) S g
Section 1. The name of the corporation is
SHIRAYAMA SHOKUSAN KABUSHIKTIKAISHA
(Purpose)
Section 2. The purpose of this corporation is to erigage in

the following business activities:

1. Lease, rental,investigation and survey of

real properties.

2. Appraisal of real preperties.

3. Brokerage of real properties.

4, Agency for lLiability insurance and

automobile insurance in accordance with

applicable rules and regulations.

5. Management of automobile parking facilities.
6. Holding stocks, bonds, and securities.
7. Management of various sports and athletic

facilities including golf courses,.

8. Restaurant business.

9. Any other activities incidental to the

B pursuit. of the above listed activities.




Section 3. In order to perform business activities listed
in the previous section, the corporation shall,
{f necessary, enter into joint ventures with = - .
other business entities and/or own shares of u
other corporations and/or become -3 lémitéd”‘

p
partner of other business entities.

(Principal office address):x

Section 4. The corporation—shall have its principal office
in Osaka-city, and it shall establish branch
offices,liaison offices} and representative
offices in other locations as it deems

necessary.

(Public notice)
Section 5. Publie notices of this corporation shall be
pulished on the official gazette published by

the Government.

ARTICLE 2
SHARES
(Total number of shares)
Section 6. The total number of shares this company is

authorized to issue is 2,500,000shares.

(Par value)

Section 7. Par value of a share is ¥100.




(Types Qﬁ\share certificate)

Section 8. All of the share certificates of this
corporation shall have the name of the
shareholders printed on them. Théée shall be 6
types of certificates, namely, 1 shareﬁ\ 10
share, 50 share, 100 share, 500 share, and ?000

share certificates.

(Restrictions on transfer of shares)
Seciion 9. Anyv transfer of sharés must be appfoved‘by the

board of directors.

(Change of sharehoider's name on the certificate)
Section 10. In order to apply for a change of shareholder's
name on the certificate, the applicant must
submit the share certificate along with a
designated form with;his name and stamp on it.
(2) In case a person obtains shares by ways other
than by transfer, he must, by the demand of the
corporation, submit a written exblanation of how
he obtained the shares along with the

certificate.

(Registration of mortgage and recording shares held in

trust)

Section 11. In order to register or record the fact that
shares are mortgaged or that shares are held
in trust, a designated application form,
properly £filled, signed and sealed, must be
submitted to the corporation with the share
certificate.

Same procedures must be followed te eliminate

such record or registration.




@

(Reissuance of share certificates)

{Fees)

Section

Section 12.

If share certificates must be feissued hecauge
old certificatos are destroyed, or shares must
be divided or combined, a designated appbxéat1on
form properly filled, signed and sealed must be

submitted along with the »old certificates.

(2) If old certificates are lost, a 'GQSignatgd

13.

application form properly filled, signed and
sealed must be submitted along with® a court

decision voiding the old lost Certificatééu

The corporation may charge fees for relssuance
of certificates, reylstration or ellm nation of
mortgage, recording or eliminaLion of the fact

that the certificates are held in trust.

(Naﬁes and Addresses of shareholders)

Section

i4.

Shareholders of this corporation and registeréd
mortgagees or their legal represgﬁtatlves and/or
agents must register their nam=s addresses and
seals with this corporation using designated
forms. Any chande of names, addresses, and
seals must also be registered in the same

mannear.

(2) Shareheolders and mortgagees living abroad must

designate shareholders living in Japan as their

agents.

Ao P Ay
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,C'losing of the list of shareholders)

Section 15. This corporation shall close 1its 1lisk of
shareholders starting from the day after the
closing date of a fiscal term till the last day
of the regularly scheduled shareholders’
meeting. The shareholders' 1list shall also be
closed from the date of notice of special
shareholders' meeting till the end of that
meeting.

{(2) Other than on above listed occasions, 1E
necessary, the corporation shall <close its
shareholders'list by giving public notice in

advance.

ARTICLE 3
SHAREHOLDERS' MEETING

(Summons of shareholders’ meeting)

Section 16. Regular shareholders' meeting shall be summened

L on May of every yeai, and special shareholders’

meetings shall be summoned if deemed necessary.

(Chairman)
Seckion 17. The President of the corporation shall be the
chairman of the shareholders' meeting. IE the

President cannot attend the meeting, a directox

ehall act as the chairman on hils behalf.




®

{(Manners of resolution)

Section 18. Resolutions of a shareholders' meetilhg, unless
otherwise specified by iaw, shall be resolved by
the vote of the majority shareholders attending
the meeting. If same number of votes are casted
for and against a resolution, the chairman shall

resolve the matter.

(Proxy vote)
Section 19. A shareholder can only assign his proxy vote to

other shareholders of this corporation.

ARTICLE 4

DIRECTORS, AUDITORS, AND BOARD OF DIRECTORS

(Number of directors and auditors)

Section 20. The maximum number of directors of this
corporation shall be 7, and the maximum numnber
of auditors shall be 3.

(Election of directors and auditors)

Section 271. The directors and auditors of this corporation
shall be elected by the majority vote at a
shareholders' ‘meeting in which shareholders
attending the meeting own at least one third of
the total outstanding shares.

(2) For the election of shareholders, cumulative
votes may not be used.

(3)With respect to the auditors, the Board of
directors may by resolution, elect & permanent

auditor.



(Terms of directors and auditors)
Section 22.

(2)

(Summons of

Section 23.

(2)

The term of a director or an auditor shall

terminate at the end of the regualr.
shareholders' meeting which is held in the last
fiscal term within the 2 year period from the
time of his appointment.
The term of a director or auditor who replaced a
retired director or auditor shall terminate at
the same time as the retired director or auditor
he replaced.

i
-

Board of directors' meetingiﬂ

Notice of summons of Board of directors' meeting
shall be given én 3 day's notice. However, in
case of emergency, the corporation may summon
without the 3 day notice.

Resolutions of a Board of directors' meeting
shall be resolv%?jby the majority vote of the
attending airectafs.' If same number of votes
are cast for and against a resolution, the

chairman shall resolve the matter.

(Chief executive director, senior managing director, and

managing directors)

Section

24.

(2)

(3)

This corporation shall elect a President,
several senior managing directors, and several
managing directors from the corporation's
directors by resolutions of the Board of
directors' meeting.

The President shall represent the corporation as
the chilief executive director.

Besides the President, the Board of directors
may, by resolution elect a director to represent

the corporation.



(Execution of duties)

Section 25. The President shall superintend business affairs
of the corporation, and the senior managing
directors and managing directors shall assist
the President by allotment.

(2) If the President cannot perform his duties due
to an accident, the director next in order as
previously agreed by the board of dJdirectors

shall replace him.

(Compensation and retirement reward)
Section 26. The amount of compensation and retirement reward
of the directors and auditors shall be decided

by the resolutions of the shareholders’ meeting.

ARTICLE 5
ACCOUNTING

(Fiscal year)

Section 27. Fiscal year of this corporation shall be from
the 1st day of April to the last day of March of
the following vear.

(DLvidends)

Section 28. Dividends shall be distributed to the
shareholders and mortgagees who are listed on
the shareholders' list of that fiscal year.

(2) The corporation shall be free from obligations
kLo pay dividends and any other monies
dizstributable, i1f the c¢laimant does not c¢laim
his share within 3 years from the time of the

offer by the corporation.
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ARTICLES OF INCORPCRATION
QF
SHIRAYAMA SHORUSAN KABUSHIKIKATSHA

I certify that this 1is a true and accurate translation of

the aforementioned articles of incorporation.

JUN. - 7.1993

J;?ﬁZQg%%Laé7a4m~L~

Takashi SHIRAYAMA, President
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CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Establishment of a place of business)

Company No. FCO17414

The Registrar of Companies for England and Wales hereby certifies 'thé;cm

SHIRAYAMA SHOKUSAN KABUSHIKIKAISHA

has this day been registered under Section 691 of the Companies Act
1985 as having established a place of business in England and Wales

Given at Companies House, Cardiff, the 12th August 1993

| e,

For The Registrar Of Companies

COMPANIES HOUSE



