Note: This document has been translated from agbaine Japanese original for reference purposhs lon
the event of any discrepancy between this trargsldbeument and the Japanese original, the origimall
prevail. The Company assumes no responsibilityHisrtranslation or for direct, indirect or any etlorms
of damages arising from the translation.

(Stock Exchange Code 4612)
March 12, 2018
To Shareholderswith Voting Rights:

Tetsushi Tado

President & CEO, Representative
Director of the Board

Nippon Paint Holdings Co., Ltd.
2-1-2 Oyodokita, Kita-ku, Osaka, Japan

NOTICE OF
THE 193RD ANNUAL GENERAL MEETING OF SHAREHOLDERS

Dear Shareholders:

We would like to express our appreciation for yoontinued support and patronage.

You are cordially invited to attend the 193rd AnhGeneral Meeting of Shareholders of Nippon Paint
Holdings Co., Ltd. (the “Company”). The meetingaié held for the purposes as described below.

If you are unable to attend the meeting, you cagrase your voting rights in writing or via eleatio
method (the Internet, etc.). Please review theclagtdh “Reference Documents for the General Meeting o
Shareholders” and submit the attached Voting Rigixercise Form so that the Documents are receiyedl b
p.m. on Tuesday, March 27, 2018, Japan time.

1. Dateand Time: Wednesday, March 28, 2018, at 10 a.m. Japan time

2. Place: HINOKI, 2F, InterContinental Osaka, North Buildiay
GRAND FRONT OSAKA, 3-60 Ofuka-cho, Kita-ku, Osakapan

3. Meeting Agenda:
Mattersto bereported:

=

The Business Report, Consolidated Financial Stat&sne an
Non-consolidated Financial Statements for the Comgah92nd-iscal Yea
(January 1, 2017 — December 31, 2017)

2. The Results of audits by the Accounting Auditor atik Audit &
Supervisory Boardof the Consolidated Financial Statements for
Company’s 192nd Fiscal Year (January 1, 2017 — iéee 31, 2017)

Proposalsto be resolved:
Proposal 1: Appropriation of Surplus
Proposal 2: Election of 10 Directors of the Board
Proposal 3: Election of 2 Audit & Supervisory Board Members
Proposal 4: Election of Accounting Auditor



<Notesto Exercise of Your Voting Rights>

If attending the meeting
Please bring the attached Voting Rights Exercisenfand submit it to the reception desk at the venue

If not attending the meeting

Exercising your rightsin writing
Please complete the attached Voting Rights Exefeisen with your vote and submit such that it is
received by 5 p.m. on Tuesday, March 27, 2018.

Exercising your voting rightsvia the I nter net
Please access the voting rights website (http://vewete.tr.mufg.jp/) and register your vote for or
against the proposals by 5 p.m. on Tuesday, Marc2@18.

In accordance with legal requirements and Artiddeofithe Company’s Articles of Incorporation, the
“Notes to the Consolidated Financial Statementsti §Notes to Non-consolidated Financig
Statements” are displayed on the company’s welssiteg are not included with this notice.
The Consolidated Financial Statements and Non-diolased Financial Statements attached to this
document are portions of those documents auditethbyAccounting Auditor and the Audit &
Supervisory Board.

Company Website http://www.nipponpaint-holdirgpm/

© Should the Reference Documents for the General iMgetf Shareholders, the Business
Report, Consolidated Financial Statements, or tlmm-tbnsolidated Financial Statements
require revisions, the revised versions will be tpds on the Company's website
(http://wvww.nipponpaint-holdings.com/).



Reference Documents for the General M eeting of Shareholders

Proposals and References
Proposal 1: Appropriation of Surplus

The Company’s fundamental policy is to distributefips that correspond to its business results.

Concerning year-end dividends for the fiscal yeatar review, the Company proposes 22 yen per share,
an increase of 2 yen compared with the previous yea

As a result, including the interim dividend, fulkgr dividends will be 42 yen per share, an incredse
yen compared with the previous year.

Additionally, our fundamental policy is to continugly increase shareholder value over the long term
with internal reserves utilized to strengthen th@mmPany’s financial standing and for investment taiva
realizing continued growth. Thus, concerning appatipn of surplus, the Company proposes the fatgw

1. Matters concerning year-end dividends
(1) Matters concerning the allotment of dividend préopéos shareholders and the total amount
22 yen in cash per share of common stock, fora 66t7,055,447,124 yen
(2) Effective date of distribution of surplus
March 29, 2018

2. Other matters concerning the appropriation of sispl
(1) Item and the amount of surplus to be increased
General reserve 5,000,000,000 yen
(2) Item and amount of surplus to be decreased
Retained earnings brought forward 5,000,000,000 yen



Proposal 2: Election of 10 Directors of the Board

The terms of office of all 7 Directors of the Boavdl expire at the conclusion of this General Megtof
Shareholders. Accordingly, the election of 10 Dioes of the Board, including 5 Outside Directorstloé
Board (an increase of 3), is proposed, with a viewenhancing the function to provide advice to and
supervise the management through diverse humamresoand pursuing “Maximization of Shareholder
Value” from a medium- to long-term perspective aftdly fulfilling responsibilities to all the staholders
surrounding the Company.

The candidates for Directors of the Board are Hsvig:

No. Name Positions and significant concurrent positions
Director of the Board
Representative, Nipsea Holdings International Ltd.
. . Representative, Wuthelam Holdings, Ltd.

1 Hup Jin Goh Re-Appointment Representative, Nipsea Pte. Ltd
Director, Nipsea Management Company Pte. Ltd.
Director, Nipsea International Limited
President & CEO, Representative Director of therBoa

2 Tetsushi Tado Re-Appointment| Director, Nipsea Management Company Pte. Ltd.
Chairman, Japan Paint Manufacturers Association
Vice President, Director of the Board

3 Manabu Minami Re-Appointment Division Director of General Administration, in aige of Global

Purchasing & Procurement, Technical, Financialt&gg
Director, Nipsea Management Company Pte. Ltd.

Vice President

President, Representative Director of the Boargpbin Paint
Marine Coatings Co., Ltd.

Senior Executive Officer, Director of the Board

Division Director of Human Resources & Corporate
Administration, in charge of Diversity & Inclusiomternational,
Human Resource Strategy

Attorney

Outside Audit & Supervisory Board Member,Chuga
Pharmaceutical Co., Ltd.

4 Seiichiro Shirahata | New Appointmen

5 Atsushi Nagasaka Re-Appointment

Outside

6 Hisashi Hara New Appointmen

New Appointmen

7 Takashi Tsutsui Outsm_ie Representative, Ryuju Consulting
New Appointmen
8 Toshio Morohoshi Outs@e President and CEO, Yaskawa Information Systems @ation
New Appointmen
. Outside Managing Director, Skyline Ventures
9 Yasunori Kaneko New Appointment Independent Director, Arcus Biosciences, Inc.
10| Masayoshi Nakamurd Outside Representative Director, Nakamura Arai Partners Inc




Number of
stocks of the
Company held

Name Past experience, positions,

No. .
(Date of birth) and significant concurrent positions

January 1985 Representative, Nipsea Holdingsrlatiemal Ltd.
(current)

January 1988 Representative, Wuthelam Holdings, (current)

December 1993  Representative, Nipsea Pte. Ltd. (current)

September2009  Director, Nipsea Management Company Pte. Lt

(current)

August 2012 Director, Nipsea International Limi{edrrent)

December 2014  Director of the Board, the Company (current)

[Significant concurrent positions]

Representative, Nipsea Holdings International Ltd.

Representative, Wuthelam Holdings, Ltd.

Representative, Nipsea Pte. Ltd.

1 Director, Nipsea Management Company Pte. Ltd.

Director, Nipsea International Limited

[Reason for selection as a candidate for Direct¢he Board]
Hup Jin Goh is the Representative of Wuthelam Hhgiglj Ltd., the Company’s joint venture partnerhia Asian
region. Under his leadership, the Company’s joertture, which entered the Chinese market aheathef major
paint manufacturers in 1992, and other operati@ve lyrown to become the Group’s core businessextisllent
management skills have earned the Nippon Paindbaarigh level of recognition in the trade-use fmindustry
in other parts of Asia as well, contributing to fBempany’s deep market penetration in the Asiamtas it
operates in. He also expresses invaluable opirabrise Board of Directors’ meetings based on hisndant
experience as a business manager. The Company té®deep insight and continuous commitment topiiat
business to be essential for establishing the catp@overnance to pursue “Maximization of Sham@éoValue”
from a medium- to long-term perspective after full¥filling responsibilities to all the stakeholdesurrounding
the Company, and nominates him again as a candmfafrector of the Board.

Notes:

1. Hup Jin Goh is the Representative of Wuthelardidgs, Ltd., the Company’s joint venture partnethe Asia region, and is
a Director of Nipsea International Limited, a magtiareholder of the Company.

2. Hup Jin Goh attended all 20 meetings of the 8a@Directors held during the fiscal year undefiew.

L

Hup Jin Goh
(April 6, 1953)
Re-Appointment




Number of
stocks of the
Company held

NoO Name Past experience, positions,
(Date of birth) and significant concurrent positions

April 1983 Joined Nippon Bee Chemical Co., Ltd. (cursentl
Nippon Paint Automotive Coatings Co., Ltd.)
June 2009 President, Representative DirectoreoBtiard,
Nippon Bee Chemical Co., Ltd.
Tetsushi Tado June 2013 Senior Executive Officer, Director of Bward, the
(July 19, 1952) Company 11,872
Re-Appointment |April 2015 President & CEO, Representative Directbthe
Board (current)
[Significant concurrent positions]
Director, Nipsea Management Company Pte. Ltd.
Chairman, Japan Paint Manufacturers Association
2 [Reason for selection as a candidate for Directthe Board]
Tetsushi Tado started his career in business ifidtteof sales at the Group subsidiary Nippon Béemical Co.|
Ltd. (currently Nippon Paint Automotive Coatings.Cbtd.), a company that fabricates and sells gairsed on
automotive plastic parts. He was appointed as theitRent and Representative Director of the Bo#&rdippon
Bee Chemical in 2009, and accelerated the developmwkits overseas operations. In April 2015, heswa
appointed as the President & CEO, Representatikeri of the Board of the Company, and under tl-term
Management Plan which commenced at the same timeleleloped overseas strategies by turning a|U.S.
manufacturer of paint for construction into a whawned subsidiary, expanding a joint venture fatoenotive
paint in India and carrying out other projectsabidition, he has steadily brought about a positivenge to the
Group through reforming the corporate culture & @ompany. The Company believes that such experisnc
essential for the Group, and nominates him agamadidate for Director of the Board. ET
Notes:
1. There are no special interests between the Quyrgorad Tetsushi Tado.
2. Tetsushi Tado attended all 20 meetings of ther@of Directors held during the fiscal year undasiew.




Number of
stocks of the
Company held

Name Past experience, positions,

No. .
(Date of birth) and significant concurrent positions

April 1982 Joined the Company

April 2012 Executive Officer

April 2013 Senior Executive Officer

Manabu Minami | June 2013 Senior Executive Officer, Director &f Board
(August 11, 1958) |January 2017 Vice President, Director of the Board (curyent 13,610
Re-Appointment |[Responsibilities and significant concurrent pasit]

Division Director of General Administration, in alge of Global
Purchasing & Procurement, Technical, Financialt&gy
Director, Nipsea Management Company Pte. Ltd.

[Reason for selection as a candidate for Directthe Board]

3 | Manabu Minami has been engaged in the fields @@ and accounting since joining the Company,mddne
2013 he was appointed as Director of the Board,revie has continued to drive the Group’s finaneiadl
accounting activities. He also servadequately as the Chief Financial Officer oversgedhre creation of the
Group’s financial strategy for the 2014 acquisiioof joint venture companies in Asia. In recentrgedis
responsibilities have included managing the IT,poosite administration, purchasing and procuremert| a
technical departments, helping to enhance Groupagemnent efficiency from a comprehensive perspective
January 2017, he was appointed as Vice PresideptieRentative Director of the Board, and has playedre
role in the Group’s management. The Company deesnexXperience and knowledge cultivated in the §
finance and accounting to be essential for the @ravhich is preparing to move towards operatingeupd
International Financial Reporting Standards (IFR8)] nominates him again as a candidate for Direxftdhe|
Board.

Notes:

1. There are no special interests between the Quoyrgrad Manabu Minami.

2. Manabu Minami attended all 20 meetings of tharB@f Directors held during the fiscal year unasiew.




Name Past experience, positions, Number of
No. : S " stocks of the
(Date of birth) and significant concurrent positions
Company held
April 1983 Joined the Company
April 2009 Division Director, Surface Treatment
April 2013 Executive Officer
April 2015 Senior Executive Officer
Seiichiro Shirahata PreS|dent, -Representatlv.e Director of the Board,
Nippon Paint Surf Chemicals Co., Ltd.
(March 3, 1961) ! ) 10,116
. January 2018 Vice President, the Company (current)
New Appointment . . .
President, Representative Director of the Board,
Nippon Paint Marine Coatings Co., Ltd. (current)
[Significant concurrent positions]
4 President, Representative Director of the Boargphin Paint Marine
Coatings Co., Ltd.

[Reason for selection as a candidate for Directtine® Board]
Seiichiro Shirahata has been engaged in the temhfigdd of the surface treatment business sindairjg the
Company. He was assigned to a U.S. subsidiary asgineer from 1990 to 1996, and was appointedi@sitn
Director of Surface Treatment Business in 2002043, he was appointed as Executive Officer, arsdiée the
domestic business organizational restructuringegtojwhich was completed in April 2015, as the oaffi in
charge. In April 2015, he was appointed as Presidad Representative Director of the Board of Nipfaint
Surf Chemicals Co., Ltd., and in January 2018, toifikce as President and Representative Directah@Boarg
of Nippon Paint Marine Coatings Co., Ltd., conttibg to the growth and enhancement of the surfeezgrnen
and marine coating businesses. The Company deahsgperience as an engineer and a business maodgger
essential for the Group, and nominates him as acaemidate for Director of the Board. HBT

Note:
1. Seiichiro Shirahata concurrently serves as &eesiand Representative Director of the Board giphih Paint Marine

Coatings Co., Ltd., with which the Company has hess$ relations in areas including lease of propangy contract of
services.



Number of
stocks of the
Company held

NoO Name Past experience, positions,
(Date of birth) and significant concurrent positions

April 1984 Joined the Company
April 2013 Executive Officer

April 2015 Senior Executive Officer
April 2016 Managing Director, Bollig & Kemper GmbH & Cop.

Atsushi Nagasaka Kg
(March 18, 1961) |March 2017 Senior Executive Officer, Director of the Biahe 20,498
Re- Appointment Company (current)

[Responsibilities]

Division Director of Corporate Human Resources&Qugbe

Administration, in charge of Diversity & Inclusiomternational,

5 Human Resource Strategy

[Reason for selection as a candidate for Directthe Board]
Atsushi Nagasaka has been engaged in the fielggoairement of raw materials and sales both inraweal
overseas since joining the Company. In the “Sulv¥aallenge,” structural reforms implemented totoes the
deteriorated performance as a result of the warldntial crisis in 2008, he promoted reforms in naateria
costs, and played a leading role in enhancing theei®@s price competitiveness. In April 2016, he we@gointed
as Managing Director of a consolidated subsidiarermany and reinforced the Group’s business o In
March 2017, he was appointed as Director of the@o&the Company, and currently serves as Diviflinector|
of Human Resources &, etc. with a central rolehi@ promotion of the Group’s “work style reform” attdSR
management.” The Company deems such experience ¢sdential for the Group, and nominates him agsig
candidate for Director of the Board.

Notes:

1. There are no special interests between the Quoyrgrad Atsushi Nagasaka.

2. Atsushi Nagasaka was elected as and assumeosh®n of Director of the Board at the 192nd AahGeneral Meeting of
Shareholders held on March 29, 2017. He attenddd aheetings of the Board of Directors held on aftdr that date during
the fiscal year under review.




Number of

Name i iti
NoO _ P.astl experience, posmons.,. stocks of the
(Date of birth) and significant concurrent positions
Company held
April 1975 Registered as an attorney

Joined Nagashima & Ohno (currently Nagashim
Ohno & Tsunematsu)
January 2000 Managing Partner, Nagashima Ohno &€Fsatsu
April 2004  Member of the External Evaluation Corttee of
Sophia Law School (current)
January 2006 Chairman, Nagashima Ohno & Tsunematsu
March 2012  Outside Audit & Supervisory Board Member 0
Chugai Pharmaceutical Co., Ltd. (current)
January 2013 Head of the Asia Operation, Nagasihreo &
Tsunematsu

January 2018  Advisor, Nagashima Ohno & Tsunem@tsuent)

6 [Significant concurrent positions]

Outside Audit & Supervisory Board Member, Chugaahaceutical

Co., Ltd.

[Reason for selection as a candidate for Outsidedr of the Board]

With a career of over 40 years as an attorney,dHisdara has been involved in numerous cross-bdvissi
deals and has assisted in various corporate legters. He also worked as an Outside Audit & Supery
Board Member of JPMorgan Securities Japan Co.,dttd. Chugai Pharmaceutical Co., Ltd. In 2011, keived
the Chambers Asia-Pacific Lifetime Achievement Advdirom Chambers Partners, which is just one of many
commendations in recognition of his good reputatieran attorney involved in cross-border M&A dehidight
of this impressive track record, he is expectedcemtribute to establishing globally-orientated aygie
governance, a prerequisite for the future busigesath of the Company. The Company deemed such leuys
to be essential for establishing the corporate g@rece to pursue “Maximization of Shareholder Valinem a
medium- to long-term perspective after fully fulfig responsibilities to all the stakeholders sunding the
Company, and nominates him as a candidate for @uBirector of the Board.

Notes:

1. There are no special interests between the CQoyrgrad Hisashi Hara.

2. The Company will conclude an agreement with stisélara to limit the liability for damages undertiéle 423, Paragraph 1
of the Companies Act. Furthermore, the limit obllay for damages under this agreement is the mimh amount stipulated
by laws and regulations.

3. Hisashi Hara satisfies the “Independence Caittat Outside Directors/Outside Audit Supervisory Board Membérsf
the Company and the requirements of an Indeperiesttor as stipulated by the Tokyo Stock Excharfjbis appointment
is approved, the Company will register him as ateprendent Director as stipulated by the said Exgdan

D

Hisashi Hara
(July 3, 1947)
Outside
New Appointment

-10 -



Number of

Name Past experience, positions,
No. (Date of birth) and significgnt concurrr)ent positions stocks of the
Company held
April 1974  Joined Nomura Securities Co., Ltd. (eutty
Nomura Holdings, Inc.)
June 2002 Director, Nomura Holdings, Inc.
June 2003  Senior Executive Officer, Nomura Seagi€o.,
Ltd. (established as a subsidiary of Nomura
Holdings, Inc. by means of Company Split)
June 2005 President and Representative Direcgdiada
Takashi Tsutsui Securities Exchange, Inc. (currently Japan
(July 3, 1950) Exchange Group, Inc.) 100
Outside June 2009 Director, LIXIL Group Corporation
New Appointment | April 2011  Director and Vice President ExecutiveiCr,
LIXIL Group Corporation
April 2014  Director, Vice President Executive Officand
7 Chief External Relations Officer, LIXIL
Corporation
January 2017 Representative, Ryuju Consulting écyr

[Significant concurrent positions]
Representative, Ryuju Consulting

[Reason for selection as a candidate for Outsidedr of the Board]
As an employee for many years at Nomura Secu@®s Ltd., and having served as Representativeciiref
Jasdaq Securities Exchange, Inc. and Vice Preskestutive Officer responsible for M&A, investorlagons,
etc. at LIXIL Group Corporation, Takashi Tsutsuishample experience in global business operatiohs;hy
Outside Directors of the Board are expected to k# wersed in. He also has keen insight into thednt®
safeguard the rights of minority shareholders atitroaspects of corporate governance. The Compaagnsl
such knowledge to be essential for establishingtnporate governance to pursue “Maximization cdrgholde
Value” from a medium- to long-term perspective aftelly fulfilling responsibilities to all the staholders
surrounding the Company, and nominates him as didate for Outside Director of the Board.

<

Notes:

1. There are no special interests between the Quyrgrad Takashi Tsutsui.
2. The Company will conclude an agreement with $hkasutsui to limit the liability for damages umditicle 423, Paragraph
1 of the Companies Act. Furthermore, the limit @ibllity for damages under this agreement is the@imim amount

stipulated by laws and regulations.

3. Takashi Tsutsui satisfies the “Independenceefizifor Outside Directors/Outside AuditSupervisory Board Membersf
the Company and the requirements of an Indeperiesdttor as stipulated by the Tokyo Stock Exchanfjbis appointment
is approved, the Company will register him as atependent Director as stipulated by the said Exgdan

-11 -



No.

Name
(Date of birth)

Past experience, positions,
and significant concurrent positions

Number of
stocks of the
Company held

Toshio Morohoshi
(August 24, 1953)
Outside
New Appointment

April 1976  Joined Fujitsu Limited

October 2005 Managing Executive Officer, Fujitsmited
July 2007  President & CEO, EMC Japan K.K.

January 2012 President & CEO, NCR Japan, Ltd.

June 2015 President & CEO, Yaskawa Informatione3gst

Corporation (current)
[Significant concurrent positions]
President & CEO, Yaskawa Information Systems Cajan

[Reason for selection as a candidate for Outsidedir of the Board]
With a career of over 40 years as an IT specidlsthio Morohoshi was formerly involved in the mgement o
Fujitsu, Japan’s leading global electronics compakfjer serving as Japan representative for matiglobal
enterprises, he currently manages Yaskawa Infoom&ystems Corporation as its President & CEO. Ayjny
Morohoshi, with his specialist IT background, as @utside Director of the Board will add diversity the
composition of the Board of Directors, as emphakinethe corporate governance code, and is expéctigect
vitality to discussions by the Board. The Compamerded his knowledge to be essential for estabtisttie)
corporate governance to pursue “Maximization ofr€halder Value” from a medium- to long-term pergpeg
after fully fulfilling responsibilities to all thestakeholders surrounding the Company, and nomirfditesas a
candidate for Outside Director of the Board.

Notes:
There are no special interests between the Quyrgrad Toshio Morohoshi.
The Company will conclude an agreement with TwdWorohoshi to limit the liability for damages uedArticle 423,
Paragraph 1 of the Companies Act. Furthermore lithi¢ of liability for damages under this agreeméstthe minimum
amount stipulated by laws and regulations.

1.
2.

. Toshio Morohoshi satisfies the “Independencée@a for Outside Directors/Outside AuditSupervisory Board Members

of the Company and the requirements of an IndepgnbBé&ector as stipulated by the Tokyo Stock Exdwrf his
appointment is approved, the Company will regibter as an Independent Director as stipulated byalie Exchange.

-12 -



Number of
stocks of the
Company held

NoO Name Past experience, positions,
(Date of birth) and significant concurrent positions

March 1981  Joined Genentech, Inc.
March 1991  Vice president and CFO, lonis Pharméacaist

June 1992  Vice President, Tularik Inc.
January 1999 Managing Director, Skyline Venturesrgnt)

Yasunori Kaneko October 2005 Member of Advisory Committee of Stadfo

(August 25, 1953)

Outside University Graduate School of Business 0
New Appointment June 2006 Outside Dlrectpr, Miraca Hold!ngs_ Inc.
May 2015 Independent Director, Arcus Biosciences, |
(current)
9 [Significant concurrent positions]

Managing Director, Skyline Ventures

Outside Director, Arcus Biosciences, Inc.

[Reason for selection as a candidate for Outsidedr of the Board]
Yasunori Kaneko has a long record of service inlifeesciences and many other fields at compamielapan angd
overseas, in Director, Chief Financial Officer aother positions. Having worked as, among other o0&t
member of Advisory Committee of Stanford Univerd@yaduate School of Business, from which he graiat
he has specialist knowledge and experience of bssimanagement, finance and accounting. The Company
deems such knowledge to be essential for estahjjstiie corporate governance to pursue “Maximizatid
Shareholder Value” from a medium- to long-term pective after fully fulfilling responsibilities tall the
stakeholders surrounding the Company, and nomiméess a candidate for Outside Director of therBoa

Notes:

1. There are no special interests between the Quyrgrad Yasunori Kaneko.

2. The Company will conclude an agreement with WasuKaneko to limit the liability for damages umdarticle 423,
Paragraph 1 of the Companies Act. Furthermore Jithi¢ of liability for damages under this agreemésitthe minimum
amount stipulated by laws and regulations.

3. Yasunori Kaneko satisfies the “Independencee@sitfor Outside Directors/Outside AuditSupervisory Board Members
of the Company and the requirements of an IndepenbBé&ector as stipulated by the Tokyo Stock Exdwnf his
appointment is approved, the Company will regibiar as an Independent Director as stipulated by Exchange.

-13 -



Number of

Name Past experience, positions
No. . ’ ’
(Date of birth) and significant concurrent positions stocks of the
Company held
April 1977  Joined The Mitsubishi Bank, Ltd. (curtigrirhe
Bank of Tokyo-Mitsubishi UFJ, Ltd.)
September1996  Managing Director, Lehman Brothers
. March 1999 Managing Director, Morgan Stanley
?&f\ggiﬁlrl\llgkiggg%une 2006 Director and Senior Executive OfficertshMbishi
o UFJ Securities Co. ,Ltd.; Executive Officer, 0
Outside . . . .
. Mitsubishi UFJ Financial Group, Inc.
New Appointment . . .
February 2011 Representative Director, NakamuraPagners
Inc.(current)
[Significant concurrent positions]
10 Representative Director, Nakamura Arai Partners Inc

[Reason for selection as a candidate for Outsidedir of the Board]
Since 1984, Masayoshi Nakamura has built up oveye&fis of hands-on experience as a specialist iAM&

advisory and capital market financing, at major id@&stment banks Lehman Brothers and Morgan Staaky
well as at Mitsubishi UFJ Securities Co. ,Ltd.,aecmember of Mitsubishi UFJ Financial Group. Dgrihis
time, he took a lead role in multiple major crosseler M&A deals as financial advisor, and also kdlglobalize

Japanese companies and their businesses througlvément in their M&A activities. He is expected|to

contribute greatly to the development of the Congfsahusiness by drawing on his long experience &AMo
provide accurate advice on risk control and ottsgreats of M&A in Japan and overseas. The Compaeynd
such knowledge to be essential for establishingtinporate governance to pursue “Maximization cdr8holde
Value” from a medium- to long-term perspective aftelly fulfilling responsibilities to all the stadholders
surrounding the Company, and nominates him as didate for Outside Director of the Board.

[0}

Notes:
1. There are no special interests between the Coyrgrad Masayoshi Nakamura.
2. The Company will conclude an agreement with Mashi Nakamura to limit the liability for damagesder Article 423,
Paragraph 1 of the Companies Act. Furthermore lithi¢ of liability for damages under this agreeméstthe minimum
amount stipulated by laws and regulations.
3. Masayoshi Nakamura satisfies the “Independendterfa for Outside Directors/Outside Aud& Supervisory Board
Members of the Company and the requirements of an InddpenDirector as stipulated by the Tokyo Stock Exdie.If
his appointment is approved, the Company will reegikim as an Independent Director as stipulatethéysaid Exchange.

-14 -



Proposal 3:

Election of 2 Audit & Supervisory Board Members

The term of office of Audit & Supervisory Board Méer Akihiro Kanakura and that of Outside Audit &
Supervisory Board Member Tsukasa Takahashi willirexpt the conclusion of this General Meeting of
Shareholders. Accordingly, the election of 2 AldiSupervisory Board Members is proposed.
This proposal has been approved in advance byuldé & Supervisory Board.
The candidates for Audit & Supervisory Board Mensbarre as follows:

Hiroshi Miwa has been engaged in the field of indakcoatings since joining the Company, and inR2@asg
appointed as Executive Officer, Division Directdr Industrial Coatings. Since then, he took commanhdhe
Group’s industrial coatings field until he retires President and Representative Director of thercdBod|
Nipponpaint Industrial Coatings Co., LTD. in Decent?016. He also took part in the implementatiod
realization of important managerial strategies)udimg the transition to the holding company systaenal the
acquisitions of joint venture companies in Asi€2Bil4, as a member of the management team, andhadsoch
experience as a technical expert. The Company deamsapable of accurately auditing the executibduies
by the Directors of the Board, etc. from a compnsivge perspective, and nominates him as a candidafsudit

& Supervisory Board Member.

No Name Past experience, positions, Number of
| (Date of birth) and significant concurrent positions stocks of the
Company held
April 1982  Joined the Company
April 2011  Executive Officer, Division Director dfidustrial
Coatings
Hiroshi Miwa April 2012  Senior Executive Officer
(January 8, 1958) |June 2013 Senior Executive Officer, Director af Board 23,433
New Appointment | April 2015 President, Representative Director ef Board,
Nipponpaint Industrial Coatings Co., LTD.
January 2017  Full-time Senior Advisor, the Company
January 2018 Part-time Senior Advisor (current)
1 [Reason for selection as a candidate for Audit &e&uisory Board Member]

Note:
1. There are no special interests between the Quyrgrad Hiroshi Miwa.

-15-
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Name Past experience, positions, Number of
No. ; S " stocks of the
(Date of birth) and significant concurrent positions
Company held
April 1981  Joined Shiseido Company, Limited
April 2010 Corporate Officer
Yu Okazawa Division Director of International Sales
(May 18, 1957) | April 2012 Corporate Executive Officer, 0
Outside Division Director of China Operations
New Appointment |June 2013 Director, Corporate Executive Officer
[Significant concurrent positions]
5 None

[Reason for selection as a candidate for Outsid#itA Supervisory Board Member]
Upon his graduation from university, Yu Okazawa@d Shiseido Company, Limited and was mainly engage
the international field. During his assignment @eas in China, Europe and other regions, he endshio
achieve the penetration of the Shiseido brandlotal markets. Furthermore, as Director and Corgo@ficer,
he demonstrated his abilities as a business matagee fullest, and contributed to Shiseido’s depment. With
his proficiency in English and Chinese, and abuhdiaternational and business management experighe
Company deems him capable of appropriately auditiegbusiness of the Group, which has seen anaseri
overseas activities, and nominates him as a catedidaOutside Audit & Supervisory Board Member.

U

Notes:

1. There are no special interests between the Qoyrgrad Yu Okazawa.

2. The Company plans to conclude an agreement MittOkazawa to limit the liability for damages undérticle 423,
Paragraph 1 of the Companies Act. Furthermorelithie of liability for damages under this agreemésithe minimum
amount stipulated by laws and regulations.

3. Yu Okazawa satisfies the “Independence Critieri@Dutside Directors/Outside Audit Supervisory Board Membersf
the Company and the requirements of an Independeditor as stipulated by the Tokyo Stock Exchanfjehis
appointment is approved, the Company will regibier as an Independent Auditor as stipulated bys#ié Exchange.
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Proposal 4: Election of Accounting Auditor

Ernst & Young ShinNihon LLC, which is the Accourdirhuditor of the Company, will retire at the
conclusion of this General Meeting of Shareholdkrs to the expiration of its term of office. Acciorgly,
the election of Accounting Auditor is proposed. g proposal has been submitted based on a resohltion
the Audit & Supervisory Board.

The Audit & Supervisory Board selected KPMG AZSAQlas candidate for the Accounting Auditor,
because audit from a new perspective can be expdéam the appointment of KPMG AZSA LLC in
consideration of the number of years during whiah c¢urrent Accounting Auditor has continued to perf
audit on the Company. Moreover, KPMG AZSA LLC wésoadeemed suitable for Accounting Auditor as a
result of examinations on the expertise, indepecyjesppropriateness and quality control structdrée
corporation pursuant to the “Aptitude Evaluationit&ra for Accounting Auditor,” established by tAeidit
& Supervisory Board.

The name, location of the principal office, histoeyc. of the candidate for Accounting Auditor ae

follows:
(As of December 31, 2017)

Name KPMG AZSALLC
Offices Principal office 1-2 Tsukudo-cho, Shinjuku; Tokyo
Secondary offices Sapporo, Sendai, Hokuriku, Kitax#¢, Yokohama, Nagoya,
Kyoto, Osaka, Kobe, Hiroshima, Fukuoka
History July 1985 Asahi Shinwa & Co. established
October 1993 Merged with Inoue Saito Eiwa Audit @oation and changed
corporate name to Asahi & Co.
January 2004 Merged with KPMG AZSA & Co. and chahgerporate name
to KPMG AZSA & Co.
July 2010 Became a limited liability audit corpaoat and changed
corporate name to KPMG AZSALLC
Overview Capital 3.0 billion yen
Number of employees CPAs 3,256
(includes 32 Representatiye
Partners and 516 Partners)
Junior Accountants 10
Passed the CPA exam 987
Professionals 940
(includes 35 Specified Partners,
and 1 Representative Partner)
Administration Staff 671
Total 5,864
Audit Engagements 3,589 companies

The candidate has received remunerations for finhimvestigation services pertaining to corporatquisitions and other
services from the Company in the past two yeais naay receive remunerations from the Company anslibsidiaries in the

future.
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Appendix

<Independence Criteria for Outside Directors/Outside Audit & Supervisory Board Members >

1. Nippon Paint Holdings will determine that Outsiderdators of the Board and Outside Audit &
Supervisory Board Members (hereinafter collectivedferred to as “OD/OASBM”) or candidates for
OD/OASBM are sufficiently independent from Nippoait Holdings if they are found to satisfy all the
requirements prescribed in the following items asslt of a reasonable investigation by NippomPai
Holdings.

(1) The person in question is not an executive (See Llpor a executive (See Note 2) of Nippon Paint
Holdings or any of its subsidiaries (hereinafteipipbn Paint Group”).

(2) The person in question does not fall under anpefollowing persons either currently or anytime
during the past three years:

1) A major shareholder of Nippon Paint Holdings (SexeN\3) or an executive of such a shareholder

2) A person whose major business partner is the Nifant Group (See Note 4) or an executive of such a
person

3) A major business partner of the Nippon Paint Grgipte 5) or an executive of such a business partner

4) A person belonging to an audit corporation thatdomts statutory audits of the Nippon Paint Group

5) A person who receives a significant amount (NotefGhoney,etc. from the Nippon Paint Group, in
addition to remuneration of Directors of the Boardiudit & Supervisory Board Member

6) An executive of an organization that receives aiigant amount (Note 6) of donation or aid frone th
Nippon Paint Group

(3) The person in question is not a spouse or a relatithin the second degree of kinship of a person
falling under any items of (1) or (2) above.

2. Independent Directors of the Board/Audit & Supesws Board Member shall strive to maintain the
independence prescribed by these Independenceri&ritatil the resignation from office. If an
Independent Director of the Board/Audit and Supemi Board Member no longer satisfies these
Independence Criteria, he/she shall promptly ndfifypon Paint Holdings of the fact.

Notes:

1. An executive means an executive director, an ekexofficer, a corporate officer, or a person hotgi

a similar position at a corporation or other orgation.
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An ex-executive means a person who has been anteseeanytime during the past 10 years.

A major shareholder means a person who directindirectly holds 10% or more of the total voting
rights.

A person whose major business partner is the Niggaint Group means a person who has received
from Nippon Paint Holdings a payment equivalen2% or more of the annual consolidated net sales
for the latest fiscal year of that person.

A major business partner of the Nippon Paint Gnogans a person who has paid to the Nippon Paint
Group an amount equivalent to 2% or more of theuahnonsolidated net sales for the latest fiscal
year of Nippon Paint Holdings or a person who hasuatstanding balance of loans to Nippon Paint
Holdings that is equivalent to 2% or more of thesmlidated total assets of Nippon Paint Holdings as
of the end of the latest fiscal year of Nippon P#&loldings.

A significant amount means an amount exceedingnana amount of 10 million yen on average over

the past three fiscal years of Nippon Paint Holding
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